“Se  NORT

HERN COLORADO

X EGIONAL AIRPORT COMMISSION

SPECIAL MEETING AGENDA
FRIDAY, SEPTEMBER 19, 2024

3:30PM - 5:30PM
CALL TO ORDER
ROLL CALL
PUBLIC COMMENT
CONSENT AGENDA

1. AUGUST 16 REGULAR MEETING MINUTES — P.2

AUGUST 23 FINANCE COMMITTEE MEETING MINUTES - P. 5
SEPTEMBER 9 FINANCE COMMITTEE MEETING MINUTES —P.7
SEPTEMBER 16 FINANCE COMMITTEE MEETING MINUTES - P.9
AUGUST AIRPORT DIRECTOR’S REPORT — P. 11

6. PDSC AGENDA -P. 13
APPROVAL OF CONSENT AGENDA
AIRPORT DIRECTOR’S REPORT HIGHLIGHTS
REGULAR AGENDA

7. TERMINAL PROJECT UPDATE — INFORMATIONAL, 10 MINUTES, P. 17
8. FINAL REVIEW OF 2025 BUDGET AND FEES — ACTION, 40 MINUTES, P. 22

9. 2025 AIRSHOW — ACTION, 15 MINUTES, P. 54

10.  DISCOVERY AIR LEASE AMENDMENT WITH POSSIBLE EXECUTIVE SESSION AS
AUTHORIZED BY COLORADO REVISED STATUTES §§ 24-6-402(4)(b), (4)(c), and
(4)(e)(1) — ACTION, 40 MINUTES, P. 55

11. BUSINESS FROM MEMBERS
PULLED CONSENT AGENDA ITEMS
ADJOURN

vk W

MEETING PLANNING CALENDAR

OCTOBER 17 NOVEMBER 21 DECEMBER
#2025 CIP PRESENTATION *END OF YEAR REVIEW NO REGULAR COMMISSION MEETING

*GOVERNANCE MODEL UPDATE *ELECTION OF 2026 COMMISSION OFFICERS
¢COMMISSIONER ROLES AND RESPONSIBILITIES

All members of the public are invited to attend this meeting in-person at 4900 Earhart Rd.
Loveland, CO 80538 or observe virtually using the information below:

Join Zoom Meeting: https://usO6web.zoom.us/j/81745121465?pwd=5pPT3wgwwant|9jljsxjaPkMwNNcin.1
Meeting ID: 817 4512 1465

Passcode: 259087

Dial by your location: +1 719 359 4580 US

Find your local number: https://usO6web.zoom.us/u/kCGGEYWeg
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NORTHERN COLORADO
REGIONAL AIRPORT COMMISSION

CALL TO ORDER

ROLL CALL

PUBLIC COMMENT

CONSENT AGENDA

Special Meeting Minutes for August 16, 2024

Chair Arndt called the meeting to order at 2:30 p.m.

Chair Arndt and Commissioners Stooksbury, Williams, Marsh,
DiMartino, and Miller were present. Commissioner Krenning was
absent.

Chair Arndt opened the floor for public comment.

Ryan Carlson presented news articles to the Commission and stated that
Nutrien is an economic driver for both cities but management decisions
continue to cause issues. The runway widening project and fee
escalations can be traced back to Dave Ruppel since the news articles
show that he has a history of implementing similar fees elsewhere.
Nutrien has a vested interest in this airport and doesn’t want to relocate
but Greeley’s airport is a competitor.

Steve McClintock requested that the Airport Commission honor what
Jason Licon said about not raising the hangar lease rate by more than
5% annually.

Commissioner Williams moved to pull Item #4 off of the Consent Agenda.
Commissioner Miller moved to approve the Consent Agenda except for Item #4. The motion,
seconded by Commissioner Marsh, carried with all Commissioners present voting in favor

thereof.

Pulled Items:
Consent Follow up:
Public Comments:

AIRPORT DIRECTOR'’S
REPORT HIGHLIGHTS

Iltem #4
Clarification on the Director’s Report
None

Serco has provided an Air Traffic Controller to improve the staffing
shortage at the mobile tower. The new controller is now certified so
there will be no mid-day gap in tower operations. This controller is on
temporary duty assignment until Serco can hire more personnel to staff
FNL permanently.

Commissioner DiMartino moved to approve Consent Agenda Item #4. The motion, seconded by
Commissioner Williams, carried with all Commissioners present voting in favor thereof.

REGULAR AGENDA
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NORTHERN COLORADO
REGIONAL AIRPORT COMMISSION

6. DIRECTOR SEARCH Rod Wensing, Loveland Acting City Manager, presented this item in

UPDATE accordance with the Agenda Item Summary. There were 63 applicants
for the Airport Director position and phase 2 of 4 in the hiring process
has reduced the candidate pool to 13. The Director position is a City of
Loveland hire through private process. A public process will not be
available, but two Airport Commission members are able to sit on the
panel for interviews. In-person interviews will take place in September.
This process demonstrates the limitations of the current IGA and the
challenges caused by the current governance model.

Public Comment: none presented.

7. FINAL REVIEW OF Francis Robbins, Acting Airport Director, presented this item in

2025 BUDGET AND accordance with the Agenda Item Summary. The proposed 2025 budget

FEES totals roughly $20.2M with revenues expected to increase from 2024 by
12%. The budget as proposed shows a deficit of $3.5M. Airport
operations must be prioritized over locally funded CIP projects to
present a balanced budget to both City Councils. The IGA requires the
airport to hold funds in reserve.

Commissioner Miller requested a breakdown of the Runway 15-33
Widening project expenses.

Commissioner DiMartino requested the estimated operations and
maintenance cost for the new terminal building.

Chair Arndt called for a brief recess at 3:53 p.m.
Chair Arndt called for the meeting to reconvene at 4:03 p.m.

Commissioner DiMartino suggested forming a Finance Committee to
review the budget, rates, and fees in more detail before the next regular
Commission meeting in September.

Chair Arndt moved to approve create a Finance Committee. The motion, seconded by
Commissioner Marsh, carried with all Commissioners present voting in favor thereof.

Commissioners Stooksbury, Miller, and Williams were appointed to the Finance Committee
with Commissioner DiMartino serving as an Alternate Committee Member.

8. BUSINESS FROM Commissioner Marsh requested that all Commission representatives be
MEMBERS appointed to sit on the Airport Director interview panel.

Commissioners Stooksbury and Miller were appointed to sit on the panel with Commissioner
Williams serving as an Alternate interviewer.
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ADJOURNMENT

Chair Arndt adjourned the meeting at 4:58 p.m.

Respectfully Submitted,

Commission Chair, Jeni Arndt
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NORTHERN COLORADO
REGIONAL AIRPORT COMMISSION

Special Meeting Minutes for August 23, 2024

CALL TO ORDER Meeting called to order at 10:01 a.m.
ROLL CALL Committee Members DiMartino, Williams, Miller, and Stooksbury were
present.

1. ESTABLISH CHAIR All present Committee Members chose to move Agenda Item #1 to the
FOR THE COMMITTEE beginning of the meeting and appointed Committee Member
Stooksbury to act as Chair of the Finance Committee.

PUBLIC COMMENT Chair Stooksbury opened the floor for public comment.

Rick Turley spoke in favor of determining where the money is going and
establishing a plan for specific projects before determining fees.

Ryan Carlson requested that the Committee consider the economic
impact of fees to airport users and companies.

Nick Johnson stated that Landline has driven use of the airport and
expressed concerns that the parking fee will deter consumers from
using airport services.

2. 2025 BUDGET Francis Robbins, Acting Airport Director, presented the 2025 Proposed
DISCUSSION Airport Budget as shown in the packet. The operational budget is
currently balanced at $2,224,169 with a projected gain of $11,670.

e The capital project budget is not currently balanced with an
estimated $17,982,000 in capital expenditures and $14,439,240 in
capital contributions.

e Land leases account for over half of airport revenue, fuel sales
account for another large portion, and miscellaneous fees such as
landing and terminal usage contribute to approximately 10% of
revenues.

e The large drop in hangar rental revenues between 2024 and 2025 is
the result of decommissioning the A and B Hangars.

e Legal agreements such as leases and through-the-fence fees are
excluded from the current budget projections.

e The FAA directed staff to budget the Runway 15-33 Widening project
in 2025 even though construction and the related expenses would
not begin until 2026. The FAA discretionary funds may be split
between 2025 and 2026.

e The budget as proposed includes $250,000 in revenue from a $3 per
day parking fee.

Chair Stooksbury opened the floor for public comment:
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3. FUTURE MEETING
SCHEDULE

ADJOURNMENT

e Nick Johnson stated that airports with parking fees have air service,
and that an attractive revenue source can destroy businesses with
severe impacts to businesses.

e Ryan Carlson stated that high landing fees are often implements to
limit traffic. FNL is growing, so the fee structure should drive growth.
Broomfield, Greeley, and Cheyenne are the biggest competition in
the region.

Committee Member Williams suggested looking ahead to the 2026
budget since revenue will be reduced as the result of runway closure.

Committee Member DiMartino suggested tying the budget back to the
Airport Strategic Plan.

Additional direction from Committee Members to Staff:

e Check to see that all users are paying consistent fees and that
businesses are aviation related.

e Provide an estimate of the cost of the additional full time employee
position in 2025.

e Provide a breakdown of the revenues and expenditures with grants
excluded.

e OQutline the grants which have been accepted (along with their
required uses and the cost of halting the project) and the grants that
will be applied for.

e Print copies of the presentation slides and post them online with the
meeting packet.

e Provide a shuttle service comparison.

Chair Stooksbury opened the floor for public comment:

e Rick Turley recommended having Jared Bass from Dibble Engineering
provide a presentation on the CIP.

Kate Morgan, Airport Executive Assistant, will work with each
Committee Member offline to determine the next meeting date and
time.

Chair Stooksbury adjourned the meeting at 11:28 a.m.

Respectfully Submitted,

Committee Chair, Jerry Stooksbury
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NORTHERN COLORADO
REGIONAL AIRPORT COMMISSION

Special Meeting Minutes for September 9, 2024

CALL TO ORDER
ROLL CALL

PUBLIC COMMENT

1. AIRPORT CAPITAL
IMPROVEMENT PLAN
AND 2025 BUDGET
PRESENTATION

Meeting called to order at 9:03 a.m.

Committee Members Williams, Miller, and Stooksbury were present.
Alternate Committee Member DiMartino was absent.

Chair Stooksbury opened the floor for public comment. None
presented.

Francis Robbins, Acting Airport Director, presented the 2025 Capital
Improvement Plan. The proposed nonoperating budget currently shows
a change in net position of $3,501,090.

A new fuel farm would be funded using only local contributions. The
FAA does not have a threshold for using formulary or discretionary
funds for a new fuel farm since the airport already has one in
operation.

The Air Traffic Control Siting Study is already underway for the
possibility of building a brick-and-mortar tower. Construction must
begin by 2026 per the Federal Contract Tower Program
requirements. The FAA is paying the majority of construction costs
to build a traditional tower in Leesburg, VA now that the airport is no
longer pursuing a remote tower. A mobile or temporary tower
cannot be elevated through the Part-77 surface of controlled
airspace, only a permanent tower is able to do that after completion
of a siting analysis.

Delaying construction on the Runway 15-33 Widening project may
require FNL to repay the design grant which would cost $750,000 for
a $250,000 deferral. It may also risk other grant funds.

Chair Stooksbury opened the floor for public comment:

Scott Holst stated that Senators Hickenlooper and Bennet procured
funding for Colorado airports and questioned why FNL did not
receive any of those funds. He also provided information about the
portable towers which can be raised three stories and include other
equipment for ATC operations, and stated that Discovery received a
fuel tank quote at $1.5M one year ago.

Ryan Carlson stated that FAA backing of the traditional tower in
Leesburg demonstrates their lack of faith in the program. He also
requested an apron expansion at Discovery to accommodate the
Taxiway A realignment and stated that the landing fees presented
are comparable to those at much busier airports.

Nick Johnson stated that the parking fees are comparable to airports
with air service and are not as close to a large hub such as Denver.
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Additional direction from Committee Members to Staff:

Create a bulleted outline of the history of the Digital Tower, how it
came to be, and how it can move forward so that representatives
and lobbyists can reference it.

Reduce ATC Tower funding in the 2025 CIP from $2M to $300,000 to
proceed modestly until a decision is made by the Commission.

Defer the fuel farm project and GA hangar area improvements until
sufficient local funding is available.

Remove the additional full time employee position in 2025.

Provide a more detailed analysis of the fees and projected losses in
2026 caused by the planned runway closure.

ADJOURNMENT Chair Stooksbury adjourned the meeting at 11:03 a.m.

Respectfully Submitted,

Committee Chair, Jerry Stooksbury
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NORTHERN COLORADO
REGIONAL AIRPORT COMMISSION

Special Meeting Minutes for September 16, 2024

CALL TO ORDER
ROLL CALL

PUBLIC COMMENT

1. 2025 AIRPORT
BUDGET, RATES, AND
FEES PRESENTATION

Meeting called to order at 10:07 a.m.

Committee Members Williams, Miller, and Stooksbury were present.
Alternate Committee Member DiMartino was absent.

Chair Stooksbury opened the floor for public comment. None
presented.

Francis Robbins, Acting Airport Director, presented the 2025 Proposed
Airport Budget and Fee Schedule. Mr. Robb

The budget has been adjusted to remove the additional full-time
employee position at the Committee’s direction.

The aircraft parking fee would be applied to the area where the A
and B hangars used to be, as well as the commercial ramp area. The
parking rate was compared to two FBO’s and Greeley Airport. The
rates proposed by FNL are much lower than those compared, but
other FBO'’s typically waive the fee if fuel is purchased.

An airshow in 2025 may provide additional revenue but it is not
factored into the proposed budget.

Chair Stooksbury opened the floor for public comment:

Nick Johnson stated that Landline understand the need for vehicle
parking capacity management but consumers are sensitive to paying
for parking. He spoke in favor of implementing a parking fee of $3
per day after 14 days of complimentary parking has been exceeded.
Ryan Carlson stated that he was surprised by the addition of the
aircraft parking fee and requested that FNL negotiate with JetCenter
to manage the SIDA ramp and receive revenues from a fee that the
FBO already collects. He also requested that Nutrien be exempt from
the landing fees for 10 years since they are a local business who
contributes heavily to the community.

Gina Gonzales stated that the existing ARFF fee only covers the
maintenance of the trucks and training cost for firefighter
certification. She requested that the Committee begin budgeting for
a new truck and other necessary services to continue meeting the
required safety standards. She also stated that FNL can charge FEMA
for the ramp space they use during emergency response situations.

Committee Member Miller spoke in favor of implementing a hangar
waiting list and fees which are friendly to airport users while exploring
other parking options.
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Committee Member Williams spoke against absorbing the excess
expenditures with the use of reserve funds to produce a balanced
budget.

Additional direction from Committee Members:

Renegotiate the Groome and Landline leases at the end of the year
to promote consistency and equity.

The Committee recommends escalating the lease rate for C hangars
annually by CPl up to 5%.

The Committee recommends that staff present the parking rate
options to the Commission on Thursday. Also, requested that staff
provide more information about vehicle parking management
systems at the regular Commission meeting in November.

The Committee recommends implementing the middle landing fee
option. Also, requested that staff provide more information about
fleet exemptions at the regular Commission meeting in October.
The Committee recommends implementing the aircraft parking fee
as presented as long as users aren’t getting double charged by
JetCenter. Also, requested that staff present a plan for enforcing this
fee at the regular Commission meeting in October.

Chair Stooksbury opened the floor for public comment:

Ryan Carlson stated that some jets may exploit a loophole by
dropping off passengers on the commercial ramp without paying the
parking fee.

Scott Holst confirmed that the aircraft parking space is open and
available for all aircraft to use.

ADJOURNMENT Chair Stooksbury adjourned the meeting at 12:22 p.m.

Respectfully Submitted,

Committee Chair, Jerry Stooksbury
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ITEM NUMBER: 5
MEETING DATE: September 19, 2024
PREPARED BY: Francis Robins, Acting Airport Director

TITLE
Monthly Financial Statement

RECOMMENDED AIRPORT COMMISSION ACTION
Staff recommend acceptance of the preliminary financial statement as presented.

BUDGET IMPACT
Neutral

SUMMARY
Financial highlights for the month of August include:

e The monthly statement indicates $7 million within the net position available for
use. This amount includes roughly $5 million set aside by the Airport Commission
and City Councils to be applied toward the terminal project.

o An accurate net position available for use is $2 million which is planned to
be used for future federal funding grant matches.

e The 2024 operational status shows a net loss of $104,557. This loss is due to
construction costs budgeted in the capital category which have been charged to
operational budgets including electrical utility improvements of $61,489, and the
demolition of Hangars 4910 and 4920 Grumman for $228,859. This early
spending is being monitored closely.

ATTACHMENT
Preliminary monthly financial statement for August 2024
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OPERATING REVENUES

Hangar Rental

FBO Rent

Gas and Oil Commissions
Aviation Fuel Tax Reimbursement
Land Lease

Land Lease PD Training Ctr
Terminal Lease and Landing Fees
Parking

Miscellaneous

TOTAL OPERATING REVENUES
OPERATING EXPENSES

Personal Services
Supplies
Purchased Services

TOTAL OPERATING EXPENSES

OPERATING GAIN (LOSS)

NONOPERATING
REVENUES (EXPENSES)

Passenger Facility Charge
Interest Income
Contributed Asset

Capital Expenditures

TOTAL NONOPERATING
REVENUES (EXPENSES)

NET INCOME (LOSS) BEFORE
CAPITAL CONTRIBUTIONS

Capital Contributions
CHANGE IN NET POSITION
NET POSITION, Beginning
NET POSITION, Ending

Investment in Capital Assets
Net Position Available for use

A&

NORTHERN COLORADO

Airport Statement of Revenues and Expenses

From 01/01/2024-08/31/2024

PRELIMINARY

127,476

60,924
162,375
250,421
467,644
216,833

34,102
0
57,767

1,377,542

473,508
64,970
943,621
1,482,099

(104,557)

0
66,456
0
(9,374,516)

(9,308,061)

(9,412,618)

8,060,132
(1,352,485)
28,274,198
26,921,713

19,843,609
7,078,104

142,380
62,781
170,750
148,030
416,499
206,086
22,504
0
36,689

1,205,720

556,651.05
54,567.99
312,414.31
923,633

282,086

0
38,963

(895,754)

1,143,209

1,425,295
1,155,730
2,581,026
21,237,480
23,818,506

15,440,026
8,378,480
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143,336
70,008
200,000
100,000
732,664
0
50,208
0
35,064

1,331,280

764,944.00
82,368.00
1,496,026.00
2,343,338

(1,012,058)

0
32,664

(32,094,816)

(32,062,152)

(33,074,210)
14,638,664
(18,435,546)
0
(18,435,546)

0
(18,435,546)

Y-T-D 2024 Actual | Y-T-D 2023 Actual Y-T-D 2024 Budget 2024 Total Budget

215,000
105,008
300,000
150,000
1,099,000
0

75,300

0

52,600

1,996,908

1,147,418

123,550
2,084,222
3,355,190

(1,358,282)

0

49,000

0
(39,412,604)

(39,363,604)

(40,721,886)
21,958,000
(18,763,886)
0
(18,763,886)

0
(18,763,886)

% of Total
Budget

59%
58%
54%
167%
43%
0%
45%
0%
110%

69%

41%
53%
45%

44%

136%

24%

37%



NORTHERN COLORADO

REGIONAIL AIRPORT
4900 Earhart Rd # Loveland, Colorado 80538
(9700 962-2850 « FAX (970) 962-2855 « TDD (970) 962-2620)

gl

Date:
To:
From:
Re:

September 19, 2024

Northern Colorado Regional Airport Commission
Francis Robbins, Acting Airport Director

Airport Report for August 2024

Report Highlights

FNL tower continues to have reduced tower hours with ATC services closed on Saturdays.
New controllers arrived in September and are in training which could be concluded as soon as
early October.

TAXIWAY B&D/HANGAR TAXILANES. Have scheduled construction to start September 19"
on B&D and October 7" for the hangar Taxi lanes.

Wildland Fire Fighting increased the aviation activity level in the last 30 days with
responses to multiple fires along the front range. At peak, 9 aircraft were basing
operations at FNL. Currently that has been reduced to 3 aircraft.

The Airport Director recruiting has progressed, and in-person interviews are being
conducted this week.

Airport Activity Dashboard
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Jan

Flight operations for the month of August averaged 242 per day, and the thirteen-month
rolling average is 287 operations per day.

Wholesale fuel ordered on and off airport was 148,731 gallons for the month of August, an
increase of 15% compared to the previous August at 108,402 gallons.
o Total year to date fuel is up 11% year over year.
o Total fuel flowage through August 2024, is 948,203 gallons compared to 848,685
Gallons YTD in August 2023.

YTD 2024

W 100LL

Total Fuel YoY Comparison
HJetA

17%

Feb Ma Apr May Jun Jul Sep Oct Nov Dec

=9=202] =@=2022 =0=2023 =@=2024

Aug
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Federal Contract Tower (FCT)

Serco has brought two controllers to FNL for permanent duty assignment in the month of
September. These controllers are in training for their Certificate to Operate (CTO) targeted for
early October. Until that time, tower will be open as published Sunday — Friday and closed
Saturday.

Terminal

Exterior concrete work completed in the last 30 days. Ongoing work consists mainly of parking lot
reconstruction, landscaping, and punch list items. The existing terminal access has returned to
the main entrance. All punch list walks have taken place and punch list items are moving toward
resolution in all part of the building. The terminal is on schedule for construction to conclude in
October and provide time for furnishings and operations move in before the grand opening event
planned for November 7t.

The Ditesco construction summary is attached.

Airport Finance Committee

3 meetings of the Airport Finance committee were held since the last commission meeting. Frank
discussions were had about the revenues and expenses for 2025 at the operating and capital levels. Public
input continued with comments on the capital schedule, and rates and fees top among the topics. The

finance committee members recommended items which should be included in the 2025 budget decision
package and combine the item with the rates and fees in the September commission meeting.

Congressional Visits

In the month of September FNL staff met with Senator Hickenlooper and Congressman Lopez at the
FNL airport. We were able to share status updates on airport projects including the Terminal, new
Aims CC Facilities, and Digital Tower Project. Staff provided written and verbal information about
the projects, airport needs, and assistance needed from the legislators. Both voiced support to hold
the FAA to the language in the FAA Reauthorization bill supporting the Digital Tower deployment to
airports.
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Airport Scheduled Events
e Sept 19-28 Taxiway B & D Rehabilitation
e October 7-16 GA Hangar Taxi lane Rehabilitation
e Oct 12-18 NIFA SAFECON Event
e Nov 7 Terminal Grand Opening Event

Attachments

1. Ditesco Progress report
2. Congressional Talking Points Digital Tower
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ITEM NUMBER: 6
MEETING DATE: September 19, 2024
PREPARED BY: Aaron Ehle, Airport Planning & Development Specialist

TITLE
PDSC Agenda

RECOMMENDED AIRPORT COMMISSION ACTION
Informational — The Airport Commission may make changes to the PDSC Agenda

BUDGET IMPACT
Neutral

SUMMARY

The PDSC has not held a meeting since the last Airport Commission meeting. Airport
staff and respondents to the recent Request for Expressions of Interest (REQOI) are
actively coordinating with the City of Loveland Development Services to advance
proposals for new development projects at the Airport.

Due to this ongoing process, the Planning & Development Subcommittee (PDSC)
meeting originally scheduled for September 4th has been postponed to September
25th.

September 25" PDSC meeting agenda:
- The PDSC will review progress made on private development projects on sites
that were identified in the Request for Expressions of Interest (REOI) and provide
guidance on advancing the proposals for Airport Commission consideration.
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ITEM NUMBER: 7
MEETING DATE: September 19, 2024
PREPARED BY: Kate Morgan, Airport Executive Assistant

TITLE
Terminal Project Update

RECOMMENDED AIRPORT COMMISSION ACTION
No action requested; this is an informational item.

BUDGET IMPACT
Neutral

SUMMARY
Keith Meyer, President of Ditesco, will be in attendance to provide an update on the
terminal project progress and current budget breakdown.

ATTACHMENTS
Terminal Project Update Slides
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9/17/2024

FNL

NEW TERMINAL

PROJECT UPDATE

B

NORTHERN COLORADO

AIRPORT COMMISSION REGIONAL AIRPORT

1

CURRENT
STATISTICS

SIZE: 19,400 SF

BUDGET: $22M PROJECT BUDGET

SCHEDULE: COMPLETED BY Q4 OF 2024

GATES: 2 - SERVING A320 AIRCRAFT

GOAL: COMMERCIAL AIR TRAVEL

LEED: STRIVING FOR SILVER

FNLNEW TERMINAL | AIRPORTCOMMISSION PRESENTATION | SEPTEMBER 19, 2024

2
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FNLNEW TERMINAL | AIRPORTCOMMISSION PRESENTATION | SEPTEMBER 19, 2024

3

BUDGET

DESIGN and CONSTRUCTION ADMIN:
$3,790,000

PERMITTING/FEES: $836,000

CONSTRUCTION: $14,864,000

FURNISHINGS: $225,000

CONTINGENCY: $2,247,000

TOTAL: $21,963,000

COST TO DATE

Budget Current Value Amount Spent %
Design and Construction Admin 3,790,608 3,653,917 3,396,575 93.3%
Permitting/Fees 836,088 697,177 697,177 100%
Construction 14,864,000 17,060,629 14,331,757 84.0%
Furnishings 225,000 278,473 - 0.0%
Contingency 2,247,439 2,222,439 2,058,481 92.6%
Total 21,963,135

9/17/2024

FNLNEW TERMINAL | AIRPORTCOMMISSION PRESENTATION | SEPTEMBER 19, 2024

4
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FNLNEW TERMINAL | AIRPORTCOMMISSION PRE! ON | SEPTEMBER19, 2024

5

CARES 41

$10,602,404,

CARES 44

$3,710,969,
100%

Local Fund

H Billed to
Date

$2,447,311,

= Remaining

BIL 45

H Billed to
Date

¥ Remaining $1,590,000,

M Billed to
Date

= Remaining

M Billed to
Date

Remaining

GRANT
FUNDING

FNLNEWTERMINAL | AIRPORTCOMMISSION PRESENTATION | SEPTEMBER19, 2024

6

July 2023
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Start Construction

SCHEDULE

Dried In
°

February 2024 May 20

Structural Steel Complete

Project Complete
°

September

August 2024 2024

Commissioning

Grand Opening
November 2024

9/17/2024



9/17/2024

QUESTIONS

rt Collins DIBBLE  _ o VFEA  ))ripleydesian
N -. B OriTERN COLORADO st mimons. B liunsoine anci1eciune ano pusnn. Projects Conttonserves
City of Loveland REGIONAL ATRPORT

FNLNEW TERMINAL | AIRPORTCOMMISSION PRESENTATION | SEPTEMBER19, 2024
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ITEM NUMBER: 8
MEETING DATE: August 16, 2024
PREPARED BY: Francis Robbins, Acting Airport Director

TITLE
2025 Budget, Rates and Fees Final Review

RECOMMENDED AIRPORT COMMISSION ACTION
1. Make a motion to adopt 2025 rates and fees.
2. Make a motion to recommend approval of the 2025 budget.

BUDGET IMPACT
Not applicable

SUMMARY

The Intergovernmental Agreement (IGA) between the Cities requires that each City
Council approve the Airport budget and appropriate a 50% share supporting Airport
operations, maintenance, and capital improvements. The Airport Commission will
review and recommend adoption by the City Councils. The draft 2025 budget is
attached and the format shared is consistent with the Airport’'s monthly financial reports.

The total proposed 2025 budget is just under $11.3 million, including an operating
budget of $2,126,128 and a capital budget of $9,257,967. The Airport will continue to
remain self-sufficient for all operational and maintenance needs and will utilize grant
funding, available Airport balance, and public private partnerships to fund capital
improvements. In order to accomplish all Capital Project goals set for 2025, private
contributions will be essential to construct all CIP projects scheduled for 2025.
Alternatively, projects can be prioritized with a new timeline.

An estimated revenue increase of 5.9% is attributed to escalating land lease
agreements, fees associated with the ground based shuttle services, rental car
concessions, increased fuel price percentage related reimbursements, and terminal
parking. Land lease CPI adjustments were 5.22% on a 1-year cycle, 13.64% on a 2-
year cycle, 17.67% on a 3-year cycle, and 22.27% on a 5-year cycle according to the
U.S. Bureau of Labor Statistics.
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Capital expenditures reflect anticipated federal and state grant resources and available
Airport funding totaling approximately $9,257,967, most of which ($14.5 million) will be
encumbered for the Runway 15-33 Widening. The capital budget also includes the
annual IGA reserve of $1,000,000 for 2025. The IGA defines the reserve as 25% of the
Airport’s total budget or 50% of the unassigned balance including the operations
reserve and capital which is available for the Airport Commission to use for special
projects. The unassigned balance at end of year 2024 is estimated to be $2,000,000
making that the lesser amount.

ATTACHMENTS

2025 Proposed Airport Budget

Draft of 2025 Fee Schedule

2025 Airport Budget Presentation

Resolution # R-07-2024 Fee Schedule

Resolution # R-08-2024 Budget Recommendation
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NORTHERN COLORADO
REGIONAL AIRPORT

2025 Airport Budget, Rates
and Fees
Finance Committee



Bu d get Process NORTHI -;1{:\' COLORADO

REGIONAL AIRPORT

 Airport Staff works with City of Loveland Budget on core budget

» Sets rates associated core budgetary items i.e. personal services, insurance,
fleet

* Airport develops the remaining budget based on needs, strategic
objectives, and anticipated grant revenues and capital projects

* Preliminary budget is reviewed by the City Manager & decision
package requests submitted for consideration

* Airport Commission reviews and recommends draft budget to City
Councils

* Fort Collins adopts and appropriates 50% of the budget
* Loveland adopts full budget and appropriates 50% share of budget



G Od | ain d O bJ ect | Ves NORTHERN COLORADO

REGIONAL AIRPORT

* Determine a balanced budget to present to the airport commission
on September 19th,
* Review Operating Expense Assumptions: Good fiscal stewards

* Review the 2025 Capital Improvement Plan in connection with the 2025
budget capacities planning for 2026 setup

* Review Rate and Fee structure: Keep current businesses and grow



FinanCia‘ POSitiOﬂ 202 1-Present |n|t|a NORTHERN COLORADO

REGIONAL AIRPORT

Operating Revenue 1,684,665 1,994,652 2,113,001 1,243,888 1,996,951 2,235,839

Operating Expense 1,178,641 1,496,603 1,569,477 1,336,955 3,030,896 2,224,169

e Loss) 506,023 498,049 543,524  (93,067) (1,033,945) 11,670

Capital Revenue 4,274,041 1,399,819 31,248,000 6,496,012 16,272,500 14,439,240

CEPIEL By (3,684,669) (1,082,549) (5,449,371) (9,191,120) (21,958,000) (17,952,000)

Change in Net Position 1,095,395 702,946 (149,789) (2,788,175) (6,670,445) (3,501,090)

IAVa”ab'e FundBalance 4 959,249 5,797,454 8,430,589 5,642,414 1,760,144 813,156.



2024 J U |y Reve nuye YTD NORTHERN COLORADO

REGIONAL AIRPORT

Revenue 2024 YTD Actual 2024 YTD Budget Percent YTD 2024 Budget

Lease and Rent S 794,246 S 827,757 96% S 1,419,008
Sales Tax Rebate S 237,736 S 87,500 272% S 150,000
Gas and Oil Com. S 138,245 S 175,000 79% S 300,000
Terminal & Landing Fees S 24 476 S 43,932 56% S 75,300
Misc S 49,185 S 30,681 160% S 52,600
Total S 2,112,805 S 1,893,451 112% S 3,245,908



2024 JU‘y EXpenSG YTD NORTH h.\{ ‘OLORADO

s IONAL AIRPORT

2024 YTD Actual2024 YTD BudgetPercent YTD 2024 Budget

Personal Services S 419,817 S 669,326 63% S 1,147,418
Supplies S 52,597 S 72,072 73% S 123,550
Purchased Services S 864,540 S 1,348,980 64% S 2,084,222
Total S 1,336,955 S 2,090,378 64% S 3,355,190



St rateg | C P | an FO CUs A reas NORTHERN COLORADO

REGIONAL AIRPORT

3) Economic
Development
& Impact




202 5 Ca p |ta | P rOj ects | N It | a | NORTHERN COLORADO

REGIONAL AIRPORT

Runway 15-33 Widening Construction $8,234,569 $216,699 $216,699  $8,667,967
Taxiway Al realignment (between A & D) $250,000 * $250,000
Design and Enviro

New Fuel Farm (Design and $800,000 S$800,000
Environmental)

Air Traffic Control Facility Planning, $2,000,000 $2,000,000
Environmental & Design

GA Hangar Area Improvements Design $§250,000 $250,000
and Construction

2025 Totals $8,234,569 $216,699 53,300,000 $11,967,967




2 02 5 Ca p |ta | P roj ects Amen d e d NORTHERN COLORADO

REGIONAL AIRPORT

Runway 15-33 Widening Construction $8,234,569 $216,699 $216,699  $8,667,967
Taxiway Al realignment (between A & D) $250,000 * $250,000
Design and Enviro

Air Traffic Control Facility Planning, $300,000 $300,000
Environmental & Design

2025 Totals $8,234,569 $216,699 $766,699 $9,217,967




2 O 2 5 O p e rati N g ASS Um pt | ons NORTHERN COLORADO

REGIONAL AIRPORT

* Land Lease CPI as scheduled

* Marginal increase in Fuel sales tax and commissions at 5%

e Revenue package simplified to remove rate increases from proposal
e Operating Rev  $1,985,839

e Operating Exp  $2,126,128

* Net lost (5140,289)



B U d get O p e rati ONd | EX p enses NORTHERN COLORADO

REGIONAL AIRPORT

* Operating: $2,126,128
e Personal Services $1,189,915
o QFTE ****%
* Supplies $129,729
e Adjusted upward by 5% to account for inflation

e Purchased Services $806,484

* Terminal Operational Services budgeted at $90,000 ****
» ATC Operation Services $150,000
» Seeking a USDOT grant of $750,000, if awarded would result in a second appropriation



Rate Increases e ey

REGIONAL AIRPORT

* Unimproved Land Lease * S0.371 per square foot per year
* Improved Land Lease * S0.526 per square foot per year
* T Hangar Rents * $350.00 per year

* Terminal Lease « S25 per square foot per year



I 2 < S

Annual Escalation
C-Hangar Rates :
Comparison

Year Rate Increase |[Annual Rate Change 'Snlczr’e33152e ‘:gi‘gg‘;ﬁ;"te”“a'

2019  $279 NA $279 NA |
Recommendation reduced

2020 S279 0% S288 2.73% Rate of $332 & escalation
To be annual moving forward

2021 $292 4.45% 5293 1.92%

2022 5292 0% 5298 1.95%

2023 S308 5.19% S308 3.54%

2024 S308 0% $333 8.01%

- 2025 $350 12% $350 5.21% -



REGIONAL AIRPORT

Rates ain d Fees Ch d ﬂges | N Itl a | NORTHERN COLORADO

* Enforce parking at reduced Airport Terminal Parking
rate of $3.00 for overnight Denver (DEN) 518
parking. Grand Junction Regional (GJT) $12

* Assumptions Rocky Mountain Metro (BJC) S12

« Parking volume averages Aspen Regional Airport (ASP) 512
220 cars per day over 12 Provo Regional Airport (PVU) S10
months Durango (DUR) 59

e Alternative Yampa Valley Regional (HDN) S9

* Require parking fee, provide
all users 1-3 nights free Ogden Airport (ODG) S5
parking | Pueblo Regional Airport S0

* Charge Surge parking rate Laramie (LAR) $0

_ Cheyenne (CYS) SOI



NORTHERN COLORADO
REGIONAL AIRPORT

Trip Length FNL Parking FNL+ Pike's Peak Pike's Peak vs. FNL
(Days) Cost DIA Transfer Cost + DIA Transfer

Advantage?

1 $3 $73 $8 ($65) Pike's Peak
2 7 Hile (860) HLE Bl Note: model assumes
3 $9 $79 $24 ($55) Pike's Peak
4 $12 $82 $32 ($50) Pike's Peak 53/ day FNL rate & 2
5 $15 $85 $40 ($45) Pike's Peak one-way shuttle
6 $18 $88 $48 ($40) Pike's Peak tickets at S35/each
7 $21 $91 $56 ($35) Pike's Peak .
8 $24 $94 $64 ($30) Pike's Peak way vs. 8/ day Pike’s
9 $27 $97 $72 ($25) Pike's Peak peak rate.
10 $30 $100 $80 ($20) Pike's Peak
11 $33 $103 $88 ($15) Pike's Peak
12 $36 $106 $96 ($10) Pike's Peak
13 $39 $109 $104 ($5) Pike's Peak
14 $42 $112 $112 $0 Tie
15 $45 $115 $120 $5 FNL + Transfer
16 $48 $118 $128 $10 FNL + Transfer
17 $51 $121 $136 $15 FNL + Transfer
18 $54 $124 $144 $20 FNL + Transfer
19 $57 $127 $152 $25 FNL + Transfer
FNL + Transfer
e EEREE () FNL + Transfer




NORTHERN COLORADO

Parking rate Strategies

14 Days Free then $3 per day ****

* Advantages:

e Capacity Management: Helps control parking lot
capacity by discouraging long-term parking while
monetizing longer stays, where FNL + DIA transfer
provides a savings advantage over Pike’s peak.

e Customer-Friendly Transition: Gradually
reintroduces paid parking, avoiding customer
shock and risk of driving shuttle operators away
from FNL, which would impact revenue even more

* Flexibility for Future: Can adjust the duration of
free parking offer over time to better manage
capacity

* Competitive Asset for Air Service Development:
Free or discounted parking serves as a strong
incentive to attract and develop new air service

REGIONAL AIRPORT

10 Days Free then $3

* Advantages:
* Similar advantages to the 14 day free model
* Creates more chargeable days

* Disadvantages:
* Potential reduction in ridership

Insufficient data for either model to have reliable
revenue projections. Conservatively between $5,000
and $10,000 assuming 5-10 cars in the lot paying the
longer fee.




Parking Rate Strategies

Charge All days as $1 per day 3 days free then $3 per day
* Advantages: * Advantages:
* Marketable as low fee  Marketable as lower daily rate and DEN
* All days are chargeable  All days are chargeable
* Disadvantages: * Disadvantages:
* Longer trip to compete with Denver * Perception of Hassel by travelers
Parking * Local businesses have reduction in
* Perception of Hassel by travelers support
* Local businesses have reduction in * Confusing advertising
support * Market Shock impacting ridership

* Transaction fee vs Revenue Ratio



Lan d N 2 Fee Initia | NORTHERN COLORADO

REGIONAL AIRPORT

Current Fee Suggested Change
* S0.95/1,000 Ibs Max Gross ¢ $S2.99/1,000 lbs. for all transient
Landing Weight on Commercial aircraft between 12,500 and
Air Carriers 60,000 lbs.
e Aircraft Rescue Fire Fighting fee ¢ $3.99/1,000 Ibs. for all non
S100 per call out based aircraft 60,000 lbs. or
greater

* Replace the Aircraft Rescue Fire
Fighting fee with the stare
stepped landing fee.



Airport
Pueblo Memorial

Salida/Harriett Alexander
Field

Lake County Leadville
Durango-La Plata County
Gunnison-Crested Butte Regional

Eagle County Regional
Cortez Municipal

Stevens Field Pagosa Springs
Denver International

Yampa Valley

Rifle Garfield County

Central Colorado Regional

Telluride Regional

Aspen-Pitkin County/
Sardy Field

San Luis Valley Regional/Bergman Field

Fee Rules

$1.00 per 1000 Ibs over 25,000 Ibs. for commercial service, air taxi, and charter flights. Military and private
users of the FBO do not get charged. CURRENTLY UPDATING RATES AND CHARGES.

$1.60+ approx per 1,000lbs (S20 flat fee >12,500Ibs; S30 flat fee >16,500lbs; S75 flat fee >50,000 lbs)

$100 Landing fee that is waived with fuel purchase. $80 RON fee
$2.01 per 1,000lbs >12,5001bs

$2.72 per 1,000 Ibs for non signatory part 135 operators

$2.99 per 1,000lbs >12,500Ibs

$3.50 average per 1,000lbs ($2.50 per 1,000lbs >4,000lbs; $3.00 per 1,000lbs >9,000lbs; $3.50 per
1,000lbs >12,500lbs; $4.00 per 1,000lbs >20,000lbs; $4.50 per 1,000lbs >35,000lbs)

$4.00 per 1,000lbs >12,500Ibs, $5.00 per 1,000lbs >20,0001bs

$4.06 per 1,000lbs $40 min, every aircraft

$4.28 per 1,000lbs >12,500lbs, Non-Sig Com - all weights $5.35/1000Ibs.
$4.77 per 1,000llbs > 10,000lbs

$5.00+ approx per 1,000lbs (S50 flat fee >10,000Ibs; S$75 flat fee >16,5001bs; $100 flat fee >30,0001bs;
$150 flat fee >50,000Ibs)

$5.37 average per 1,000lbs ($3.25 per 1,000lbs Piston & Turbo Props all weights; $7.50 per 1,0001bs Jets all
weights)

$9.18 per 1,000Ibs all weights

Airline landing fees- $1.85 per 1,000 |bs, Cargo Carrier Landing Fees- $1.85 per 1,000 Ibs, ramp fees for GA
waived with fuel purchase PaecketPage#2



Landing Fee Examples

\(ﬂxllil RN COLORADO
s IONAL AIRPORT

Pilatus PC-12
King Air 350
Citation V
Challenger 300
Gulfstream G450

CRJ200
EMB 175

B737-800

A320

9,000
12,500
15,200
33,750
58,500
47,000
75,178

146,000
142,200

- : $235. . .

SO

SO

SO
$144.65
$171.42
$238.70
235.09

$0.00
$37.37
$45.44
$100.91
$174.91
$140.53
$299.96
$582.54
$567.38

$0.00
$24.88
$30.25
$67.16
$116.41
$93.53
$224.55
$436.54
$425.18



Landin 2 Fee Revenue Forecasts NORTHERN COLORADO

REGIONAL AIRPORT

$2.99 12,500> $200,000

$3.99 60,000>

$1.99 12,500> $118,000

$2.99 60,000>

$0.95 12,500> $60,000

$1.99 60,000>

$1.99 Commercial Carriers (30+ Pax Capacity) No increase budget
(Remove ARFF Fee only) as presented

Recommendation: Implement at $1.99 and $2.99 for non-based aircraft with direction to develop a policy
Defining based aircraft and for aircraft not based with strong local connection to be added to the based aircraft list.




AY 'C raft Par kl N g Fee NORTHERN COLORADO

REGIONAL AIRPORT

* Applicable to aircraft parked greater than 4 hours on the commercial
ramp or airport south ramp

3 Tiers base on Aircraft Design Group

* ADG | Length and Wingspan up to 49 feet S25/Day
* ADG Il Length and Wingspan up to 79 feet S65/Day
* ADG Ill Length or Wingspan greater than 79 feet S145/day

Estimated 2025 revenue $10,000



FIn ance Comm ittee Recommen d ations NORTHERN COLORADO

REGIONAL AIRPORT

e Adjust Personal and Purchased Services downward as indicated

* No change to parking incentive as enforced now. Develop a parking
structure for the October meeting comparing 2 options and system
capabilities for digital parking registration/payment

 Pay for Paved lot — Overflow/Gravel lot free

* 14 day free then S3 incentive rate to be evaluated in 2025 in coordination with
primary user companies

* T-hangar rate $332 rate in 2025 with annual step plan mirroring lease
adjustments

 Landing fee updated to $1.99 12,500 - 59,999 and $2.99 60,000+

e Adopt Aircraft parking fee and establish an operating agreement for
participating entities to utilize the space to be presented in November



Exhibit A

City of Loveland, Colorado

Schedule of Rates, Charges and Fees for the
Northern Colorado Regional Airport

Effective January 1, 2025
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Fuel Flowage Fees
Fuel flowage fee, off-airport, whichever is greater:

Percentage of actual COst, after taX@S.......cccuiiiieiiieiieciieiie ettt 10%

or

Per GAllON....c.iiiiiiiieiiceece ettt et teeaeenaereeneas $0.08
Fuel flowage fee, on-airport, whichever is greater*:

Percentage of actual COSt, 188 tAXES ....ccuuiiiiiiiieiierie ettt ettt 6%

or

Per GAllON....c.iiiiiiiieieceeee ettt ae e te et e esa e reenes $0.06

*Lesser amount applies to scheduled Air Carriers.

Security Access Credentialing

Secure Identification Display Area (SIDA) badge NEW ........ccceoieviieieriieiiieieseeie e $120
Includes costs for fingerprints, FBI background check, badge, access card, training, & admin
Secure Identification Display Area (SIDA) badge renewal ..........ccccoecvveiiieriieniiniieieeieeeeeie e $25
Airport Operations Area (AOA) badge new & renewals .........ccceeeiiieriieeiiie e $25

Includes costs for badge, background check, access card, & admin
Security Violation Tier I Penalty ........c.cooouiiieiiiiiiie ettt aee e e e e sbeeesareeens $50
Security Violation Tier II PEnalty .........cccccveeiiiiiiieiiieiereecie ettt $100

Property Leasing
Land lease, increased annually by CPI:

Improved, Per SQUATE OO ........iiiiiiiiieiieie ettt ettt et sb e e b e snaeeneeas $0.526
Unimproved, Per SQUATE fOO0L......cuuiiiiiieiiieeiiie ettt et et e saee e sree e e e e saeeesareeensseeens $0.371
Intent to 1ease dePOSit.......ccuerreecieriereeieeieieeie e $1,000 minimum & $1,000 per acre
Terminal facilities lease, per SQUATe fOOt.........cccuiieiiiieriie et e $25.00
Terminal building overnight automobile parking, per night..........ccccoeviiviiieiiiniiiiieeeeeeeeee, $7.00
Terminal building automobile parking fine, per OCCUITENCE.........ccveeererieeiieeeiieeeiieeeiie e $100.00

Hangar Leasing

T-Hangar (Formerly “C” Hangar), per month............cccecoeviiiiiiiniieiiieieeeeeeeee e $332.00
Landing and Terminal Fees
Landing fee per 1,000 pounds of certified gross landing weight..........c.ccoccvvevviieiiiieecieecieee, $1.99
Applies to non-based aircraft in excess of 9,000 pounds.
Landing fee per 1,000 pounds of certified gross landing weight..........c.ccoccveeeviieiiiieccieecieee, $2.99
Applies to all aircraft in excess of 90,000 pounds.
Terminal gate use fee (per single operation for nON-sigNAatory USETS) .......cccveeeruveeecrreeriueeerveeenne $75.00
Passenger facility charges (PFC), per PasS@ner.........ccoecviirieeiiienieeiiieniieeieeiee e eee e $4.50
Parking Fees
Small Up to 49 ft wing and Ien@th .........c.ccovieiiiiiiiiiiieeeeee e $25.00
Medium between 49 and 79 ft wing and length ............cccoovevviiiieiiiiieiieeeee e $65.00
Large over 79 feet wing or 1en@th .........ccooooiiiiiiieie et $145.00
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2025 Proposed Airport BUdget .?“ NORTHERN COLORADO

OPERATING REVENUES

Hangar Rental

FBO Rent

Gas and Oil Commissions

State & County Aircraft Fuel Tax

Land Lease

Terminal Lease and Landing Fees
Parking

Miscellaneous

TOTAL OPERATING REVENUES

OPERATING EXPENSES
FTE

Personal Services

Supplies

Purchased Services

TOTAL OPERATING EXPENSES

OPERATING GAIN (LOSS)

NONOPERATING
REVENUES (EXPENSES)

City Conributions
Passenger Facility Charge
Interest Income

Capital Expenditures

TOTAL NONOPERATING
REVENUES (EXPENSES)

NET INCOME (LOSS) BEFORE
CAPITAL CONTRIBUTIONS

Capital Contributions

CHANGE IN NET POSITION
Net Position available for use

Reserve Appropriation

2021 Actual

247,095
92,713
265,576
127,754
738,561
7,160
330
205,476

1,684,665

6

668,421
74,945
435,275
1,178,641

506,023

0
0
(61,294)

(3,623,375)

(3,684,669)

(3,178,646)

4,274,041

1,095,395
4,059,249

1,000,000

2022 Actual

240,022
94,172
405,588
193,644
920,494
8,024

0
132,708

1,994,652

8

776,765
99,694
620,144
1,496,603

498,049

0
0
(112,373)

(1,082,549)

(1,194,922)

(696,873)

1,399,819

702,946
5,797,454

2,000,000

2023 Actual

207,083
94,172
318,433
192,614
1,040,780
11,546

0

248,373

2,113,001

8

753,881
107,263
708,333
1,569,477

543,524

2,000,000
0
90,148

(5,449,371)

(3,359,223)

(2,815,699)

2,665,910

(149,789)
8,430,589

2,000,000
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2024 Budget

215,000
105,051
300,000
150,000
1,099,000
75,300

0

52,600

1,996,951

9
1,147,418
123,550
1,759,928
3,030,896

(1,033,945)

0
0
49,000

(21,958,000)

(21,909,000)

(22,942,945)

16,272,500

(6,670,445)
1,760,144

2,000,000

2025
Proposed
Budget

159,000
110,809
315,000
157,500
1,113,000
193,300
0

65,230

2,113,839

9
1,189,915
129,729
806,484
2,126,128

(12,289)

0
0
30,000

(9,287,967)

(9,257,967)

(9,270,256)

8,451,268

(818,988)
941,156

1,000,000

Justification

Reduced for decommissioning of A & B hangars
CPI Increase partially affected 2024

This is driven by fuel price and airport activty levels
This is driven by fuel price and airport activty levels
Adjusted for CPI lease escalations

Assumes no new leases

Tied to airline/ bus activity

Tied to airline/ bus activity

Tied to airline/ bus activity

Total

Increase attributed to CPI
Inflation adjustments
Removed Air Service Grant, Inflation adjustments

Total

The proposed budget is balanced

No change

Finance controlled investments

Expedetures include encumbering funds for Runway
15-33 Widening to be encurred in 2026

Runway Widening Construction Grant

This change is driven by the local share for the captial
projects, grant matches, and local only projects.

IGA stipulates this amount to be the lesser of 50% of
unassigned balances of Airport Operating reserves
and Capital Fund or less than 25% of the Airport's
annual budget

Percent
Change

-26.0%
5.5%
5.0%
5.0%

1.3%
156.7%

24.0%

5.9%

0.0%

3.7%

5.0%
-54.2%
-29.9%

-98.8%

-38.8%

-57.7%

-57.7%

-59.6%

-48.1%

-87.7%

-50.0%



RESOLUTION #R-7-2024

A RESOLUTION ADOPTING THE 2025 NORTHERN COLORADO
REGIONAL AIRPORT RATES AND FEES

WHEREAS, on January 22, 2015, pursuant to that Amended and Restated
Intergovernmental Agreement for the Joint Operation of the Fort Collins-Loveland Municipal
Airport, Now Known as the Northern Colorado Regional Airport (the “2015 IGA”), the City of
Loveland and the City of Fort Collins created the Northern Colorado Regional Airport
Commission (“Commission’); and

WHEREAS, pursuant to the 2015 IGA, as amended in 2016 and 2019, the Cities delegated
certain authority to the Commission, including the authority to “establish Airport rates, fees and
charges on an annual basis;” and

WHEREAS, Airport staff regularly review Airport rates, fees and charges to ensure that
such fees are appropriate and current. For 2025, Airport staff recommend updating the land lease
rates, terminal facilities lease rate, hangar leasing rate, and landing fees. The proposed 2025
Schedule of Rates, Charges and Fees is attached hereto as “Exhibit A;” and

WHEREAS, the Commission supports the rates, fees and charges adjustments proposed
by staff and finds that they are in the best interests of the Airport.

NOW THEREFORE BE IT RESOLVED BY THE NORTHERN COLORADO
REGIONAL AIRPORT COMMISSION AS FOLLOWS:

Section 1. That the Schedule of Rates, Charges and Fees for the Northern Colorado
Regional Airport for 2025 is hereby approved to go into effect January 1, 2025.

Section 4. That this Resolution shall go into effect as of the date and time of its adoption.

ADOPTED this 19th day of September, 2024.

Jeni Arndt, Chairperson
ATTEST:

Secretary
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APPROVED AS TO FORM:

_'{);MA.W ‘I’A ‘:; d«}-w et

T

|acting Deputy City Attorney
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RESOLUTION # R-8-2024

A RESOLUTION APPROVING THE 2025 AIRPORT BUDGET AND
RECOMMENDING APPROVAL BY THE CITY COUNCILS OF FORT COLLINS
AND LOVELAND

WHEREAS, the City of Fort Collins (“Fort Collins’) and the City of Loveland
(“Loveland”) jointly own and operate the Northern Colorado Regional Airport (the
“Airport”) pursuant to that Amended and Restated Intergovernmental Agreement for the
Joint Operation of the Fort Collins-Loveland Municipal Airport (the “IGA”), dated January
22,2015, as amended; and

WHEREAS, pursuant to the IGA, the two Cities formed the Northern Colorado
Regional Airport Commission (“Commission’) and granted the Commission certain
authority, including the authority to develop the Airport budget; and

WHEREAS, the two Cities reserved to themselves the authority to approve the annual
Airport budget and the authority to approve each Cities’ annual contributions to and
appropriation of the Airport budget; and

WHEREAS, Airport staff has prepared the annual Airport budget for fiscal year 2025
(the “2025 Airport Budget”) and the Commission has reviewed the 2025 Airport Budget,
which is attached hereto as “Exhibit A” and incorporated herein; and

WHEREAS, after such review, the Commission approves the 2025 Airport Budget, and
recommends approval by the two City Councils along with appropriation of the necessary
funds for such 2025 Airport Budget.

NOW THEREFORE BE IT RESOLVED BY THE NORTHERN COLORADO
REGIONAL AIRPORT COMMISSION AS FOLLOWS:

Section 1. That the 2025 Airport Budget attached hereto as “Exhibit A” is hereby
approved.

Section 2. That the Commission recommends that the Fort Collins City Council and the
Loveland City Council each approve the 2025 Airport Budget. The Commission further
recommends that the City Councils approve each City’s annual contributions to and

appropriation of the 2025 Airport Budget.

Section 3. That this Resolution shall be effective as of the date and time of its adoption.
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ADOPTED this 19" day of September, 2024.

ATTEST:

Secretary
APPROVED AS TO FORM:

__':l_‘-_&a&ﬁw‘yi. _{L..:_f- Jn
|acting Deputy City Attorney

Jeni Arndt, Chair of the
Northern Colorado Regional Airport Commission
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ITEM NUMBER: 9
MEETING DATE: September 19, 2024
PREPARED BY: Francis Robbins, Acting Airport Director

TITLE
2025 Great Colorado Airshow

RECOMMENDED AIRPORT COMMISSION ACTION
A motion to support hosting the Great Colorado Airshow at FNL in 2025

BUDGET IMPACT
Positive — The 2021 airshow revenue sharing arrangement resulted in over $100,000.

SUMMARY

FNL partnered with Airshow Network for the very successful Great Colorado Airshow in
2021 headlined by the Blue Angles demonstration team. The agreement for the first
airshow at FNL in 19 years established that, if successful, the airport would partner with
Airshow Network for and additional airshows at FNL to defray the initial investment by
Airshow Network in developing the traffic study, event safety, and other airshow plans.
FNL staff supported the Airshow Network application for a military demonstration team
to headline an airshow in 2025. The Great Colorado Airshow application was selected
by the Airforce Thunderbirds for September 20t and 21st.

Airshows have a significant draw from the broader Colorado and interstate community
providing both high profile and positive media coverage for aviation and the host
community. The economic impact for the last airshow was measured as over 2 million
dollars in 2021 taking into account locally purchased services and supplies by the
airshow organizers and vendors as well as lodging and restaurant spending by
demonstrators and visitors.

ATTACHMENTS
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y NORTHERN COLORADO

pv

4900 Earhart Rd ¢ Loveland, Colorado 80538

(970) 962-2850 * FAX (970) 962-2855 « 'TDD (970) 962-2620

ITEM NUMBER: 10
MEETING DATE: September 19, 2024
PREPARED BY: Francis Robbins, Acting Airport Director

TITLE
DISCOVERY AIR LEASE AMENDMENT WITH POSSIBLE EXECUTIVE SESSION AS
AUTHORIZED BY COLORADO REVISED STATUTES §§ 24-6-402(4)(b), (4)(c), and

(4)e)l)
RECOMMENDED AIRPORT COMMISSION ACTION

A MOTION TO RECESS INTO EXECUTIVE SESSION TO DISCUSS MATTERS SUBJECT
TO NEGOTIATION, MATTERS REQUIRED TO BE KEPT CONFIDENTIAL BY STATE OR
FEDERAL LAW, AND TO RECEIVE LEGAL ADVICE AS NECESSARY PURSUANT TO
COLORADO STATE LAW AND THE CHARTERS OF THE CITIES OF LOVELAND AND
FORT COLLINS

And

A MOTION TO APPROVE A RESOLUTION RECOMMENDING APPROVAL OF AN
AMENDED AND RESTATED LEASE (FORM 1) WITH DISCOVERY AIR, LLC

Or

A MOTION TO APPROVE A RESOLUTION RECOMMENDING APPROVAL OF AN
AMENDED AND RESTATED LEASE (FORM 1) WITH DISCOVERY AIR, LLC

Or

Provide specific direction to staff

BUDGET IMPACT
Potentially negative to revenue

SUMMARY

Northern Colorado Regional Airport Commission
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Staff are requesting the Airport Commission provide feedback and direction on a lease
amendment with Discovery Air. The lease amendment reduces the total area within the
leasehold, updates the construction phasing plan, and provides additional time for
construction prior at a reduced rent rate. The Airport Sponsor negotiation team
consisting of the Fort Collins City Manager, Loveland City Manager, Airport Director,
and legal counsel have prepared the attached for your review. Staff request the Airport
Commission use their role of setting rates and fees to provide policy direction on the
rate for the Ramp Area (section 4.2.g of the agreement) of approximately 500,000
square feet.

Discovery Air requested the rate of $0.05 per square foot and the Airport negotiating
team countered with the rate commence at $.10 per square foot. The fiscal comparison
of the rates over the life of the lease are indicated in the table below. The savings to
Discovery Air compared to the existing lease are a factor of providing additional time for
construction prior to a timed escalation of the rate to provide time for construction.

Revenue Average
Area Projected Variance g
Annual
(square Revenue from Rent
feet) 2024-2068 Existing ($/SF)
Agreement
Existing Agreement (2019 Lease amended in 1,160,160 | $17,386,033 $0.333
2021)
Discovery Air Proposed Amendment -
Contingent Ramp Starting at $0.05 1,148,947 | $14,127,667 | -$3,258,366 | $0.273
Discovery Air Proposed Amendment -
Contingent RaBIStaringat $o:d0 1,148,947 | $16,227,180 | -$1,158,853 | $0.314

Assumptions:

Phase V hangar construction occurs in 2033

Annual CPl escalation applies to all phases every year - Calculated at 2% for future years

Phase VI Contingent Remainder Area aeronautical development occurs in 2034

Discovery Air does not agree to the application of CPI escalation to the base rent in
each phase (see Paragraph 4 of the attached leases). Discovery Air interprets the First
Amendment lease language to not apply CPI in this way. However, after review of the
issue, the City Managers recommend application of CPI as set forth in the draft leases
attached as CPl is applied in other Airport leases, has been historically applied to the

Northern Colorado Regional Airport Commission Page 2 of 3
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Discovery Air lease since the 2021 amendment, and would negatively impact Airport
revenues if Discovery Air's proposal is recommended.

The original lease has a non-standard rate and long standard length requiring the
approval of both City Councils for the amendment to be finalized.

HISTORY

Discovery Air executed a lease in 2019 for 1.16 million square feet on the south side of
the airport for developing a large multi-hangar complex capable of accommodating large
general aviation aircraft and a variety of aviation businesses. The lease was amended

in 2021 to increase the area within the leasehold and adjust the phased lease rate. In
2023, Discovery Air initiated a request for a second lease amendment.

ATTACHMENTS

Original Lease (2019)

First Amendment to Lease (2021)
Draft lease amendment
Presentation slides

Resolution Approving Lease Form 1
Resolution Approving Lease Form 2

Northern Colorado Regional Airport Commission Page 3 of 3
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NORTHERN COLORADO REGIONAL AIRPORT GROUND LEASE AGREEMENT

CITIES OF LOVELAND AND FORT COLLINS, COLORADO,

AND

DISCOVERY AIR, LLC, A COLORADO LIMITED LIABILITY COMPANY
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ILEASE AGREEMENT

THIS GROUND LEASE AGREEMENT, made and entered into this /[t #\'day of January, 2019
(the “Effective Date™), is by and between the Cities of Fort Collins and Loveland, Colorado (the **Cities™) and
Discovery Air, LLC, a Colorado limited liability company, hereinafter called “Lessee.”

WITNESSETH:

WHEREAS, the Cities own and operate an airport knewn as the Northern Colorado Regional Airport
located in Larimer County, Colorado, including the real property upon which the same is located, (hereinafter,
the “Airport”) pursuant to an Amended and Restated Intergovernmental Agreement for the Joint Operation of
the Airport on January 22, 2015 (the “IGA”), whereby the Cities formed a commission known as the Northern
Colorado Regional Airport Commission and delegated certain duties and responsibilities to such commission
(the “Commisston™). The IGA was amended on June 7, 2016; and

WHEREAS, the Cities and Lessee are mutually desirous of entering into this Lease Agreement
(“Agreement”) for the use and occupancy of certain areas at the Airport for aeronautical activities; and

WHEREAS, the Cities desire to accommodate, promote and enhance general aviation at the Airport
and Lessee desires to be assured of the Airport’s continued availability as a base for aircraft; and

WHEREAS, the Cities and Lessee have reached an understanding in principle, which envisions
Lessee’s construction of a fixed-based operation (“FBO”) facility, hangar and office buildings, a restaurant, an
overhead transportation system (commonly referred to as a gondola), an expanded tarmac, parking facilities,
and various infrastructure related thereto, including such pavement and ramp areas as required by the Airport
Minimum Standards for the Provision of Commercial Aeronautical Activities at the Airport, dated September
26, 2008, (the “Minimum Standards™), as they may be amended from time to tume by the Cities (collectively,
“Improvements”), the general layout of which is intended to be located within the preliminary site plan which
is attached hereto ag Exhibit “B”, which by this reference is made a part hereof. The Improvements referenced
in this Agreement do not include any infrastructure required for Lessee’s proposed development that is
dedicated to the City of Loveland or another entity; and

WHEREAS, the Lessee understands and acknowledges that Lessee’s planned Improvements are
subject to approval by the City of Loveland through its development review process and to applicable
provisions of the Loveland Municipal Code.

NOW, THEREFORE, in consideration of the premises and of the rents, covenants and conditions
herein contained, the Cities do hereby lease to Lessee the area(s) of the Airport described in Article 2 hereof
(the “Leased Premises”) on the terms and conditions hereinafter set forth.

ARTICLE 1: TERM; NEW LEASE; CONTINGENCIES

1.1 The term of this Agreement shall commence at 12:01 a.m. on the Effective Date and expire at
11:59 p.m. on the last day of the calendar month in which occurs the day immediately preceding the fiftieth
(50th) anniversary of the Effective Date (hereinafter the “Term™), unless sooner terminated in accordance with
the provisions hereof.

1.2 If Lessee desires to continue occupying the I.eased Premises after the expiration of the Term,
Lessee may request that the Cities grant a new lease agreement of no more than fifty (50) years. Such a request
shall be inade by Lessee in writing and delivered to the Cities not more than eighteen (18) months nor less than
six (6) months prior to the expiration of the Term. In consideration of Lessee’s substantial capital investment

(U5}
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in the Improvements and value created in the form of long-term lease arrangements for same, the Cities agree
to negotiate in good faith with Lessee a new lease for the Leased Premises on the terms set forth in this Section
1.2 upon the expiration of the Term. If: (i) Lessee is not then in default under any provision of this Agreement
beyond any and all applicable notice and cure periods; (ii) the Cities determine that the Improvements still have
sufficient value to the Cities; and (iii) such a new lease would be consistent with the Airport’s master plan then
in effect and any and all federal rules, regulations, directives, guidelines or other obligations with respect to the
Airport, including but not limited to the “grant assurances” to the FAA, then the Cities may, in their sole
discretion, offer Lessee a new lease of no more_than fifty (50) years of the Leased Premises under such terms
and conditions, including rental rates and on the then-current lease form being offered by the Cities.

1.3 This Agreement is specifically conditioned upon Lessee having obtained from the applicable
government authorities any and all building permits, special use or conditional use permits, licenses and
approvals (collectively, the “Permits™) required for the construction of the Improvements as contemplated
herein, as well as any required off-site improvements related thereto. Lessee covenants that it shall use
commercially reasonable efforts and due diligence to obtain the Permits and deliver copies of the same to the
Cities on or before the date which shall be twenty four (24) months after the Effective Date (the “Permit
Review Date”). Any and all fees, charges or expenses incurred by the Cities in so cooperating shall be borne
by Lessee and shall be reimbursed to the Cities within thirty (30) days of receipt of an invoice for the same.
This Agreement is also specifically conditioned upon Lessee having obtained the Cities’ as applicable, approval
(not to be unreasonably withheld, conditioned or delayed) of site plans, conceptual drawings, and preliminary
and final_plans and specifications for the Improvements (collectively, “Plans and Specifications”). In
preparing the Plans and Specifications, Lessee shall ensure that all proposed Improvements to be constructed
in City of Loveland will be in full compliance with the then current Development Policy and Application
Procedures for Development at Northern Colorado Regional Airport, if any (“Development Procedures™). In
addition, Lessee shall also ensure that all Plans and Specifications submitted for approval comply with the
Airport’s design standards, if any, as well as all applicable building, use and zoning regulations. If Lessee is
unable, in its business judgment, to assure itself of the availability of the Permits or the Cities’ approval of the
Plans and Specifications on or before the Permit Review Date, then Lessee shall have the option to terminate
this Agreement by written notice delivered to the Cities within thirty (30) days following the Permit Review
Date, and if within such time period Lessee shall not have obtained the Permits or the Cities’ approval of the
Plans and Specifications, then this Agreement shall terminate as of the end of such thirty (30) day period and
all further obligations of the parties hereunder shall end and be of no further force or effect except for
obligations which expressly survive the termination of this Agreement. The failure to deliver the termination
notice in a timely manner shall render this termination clause inoperative and void. If Lessee has not delivered
copies of the Permits to the Cities by the Permit Review Date, the Cities may terminate this Agreement by
providing Lessee notice of intent to terminate this Agreement within thirty (30) days. If Lessee fails to deliver
the Permits to the Cities by the end of the thirty (30) days, this Agreement shall automatically terminate as of
the thirty-first (31%) day and all further obligations of the parties hereunder shall end and be of no further force
or effect except for obligations which expressly survive the termination of this Agreement.

14 In addition, Lessee shall have twenty four (24) months after the Effective Date (the
“Inspection and Entitlement Period”) (i) to obtain, at its sole cost and expense, any and all platting, master
planned, subdivision, PUD, land use or other approvals, including approval of a site development plan
(“Entitlements”) which are required to enable Lessee to operate and develop the Leased Premises in
accordance with the preliminary site plan depicted in Exhibit “B;” (ii) to form or modify a special/metropolitan
district to recover costs associated with developing various utilities and infrastructure, as well as costs incurred
in making various improvements to Rocky Mountain Avenue or elsewhere serving the Leased Premises, which
district service area Lessee agrees shall not encumber the real property owned by the Cities but only the
improvements thereon unless Lessee obtains the express written consent of the Cities; (iii) to inspect, test,
examine, survey or conduct any studies of the Leased Premises as Lessee may deem necessary; (iv) to ascertain
the availability of utilities and other services and to finalize any development agreements related thereto; and
(v) to otherwise investigate the desirability and feasibility of the Leased Premises for Lessee’s use. Lessee
acknowledges that the Cities may enter into an intergovernmental agreement requiring the approval of both

4
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Cities, as co-owners of the Airport, in connection with any service plan or amendment to service plan for
Lessee’s proposed metropolitan district presented to the City of Loveland for approval. Lessee further agrees
to provide the Commission with Lessee’s final site development plan for review prior to Lessee’s submittal of
such final site development plan to Loveland in order for the Commission to provide input to Loveland
regarding the plan. Lessee shall be entitled to terminate this Agreement upon notice in writing to the Cities at
any time prior to the end of the Inspection and Entitlement Period if (i) Lessee is unable, in its business
judgment, to assure itself that it will be able to obtain the necessary Entitlements, form or modify the
special/metropolitan district, or finalize any development agreements related to utilities and other necessary
infrastructure or (ii) Lessee otherwise determines, in its business judgment, that the condition of the Leased
Premises is unsatisfactory for Lessee’s intended use, or that any necessary utilities, services, or approvals are
unavailable. If Lessee so terminates this Agreement, all further obligations of the parties hereunder shall end
and be of no further force or effect except for obligations which expressly survive the termination of this
Agreement. If Lessee does not notify the Cities prior to the end of the Inspection and Entitlement Period of
Lessee’s election to terminate this Agreement for any of the foregoing reasons, then this termination clause
shall be inoperative and void, and this Agreement shall remain in full force and effect. If Lessee has not obtained
approval of a site development plan for Lessee’s development of the Leased Premises in substantially similar
form to the plan depicted on Exhibit B, the Cities may terminate this Agreement by providing Lessee notice of
intent to terminate this Agreement within thirty (30) days. If Lessee fails to obtain approval of such site
development plan by the end of the thirty (30) days, this Agreement shall automatically terminate as of the
thirty-first (31%) day and all further obligations of the parties hereunder shall end and be of no further force or
effect except for obligations which expressly survive the termination of this Agreement.

1.5 In the event Lessee has not commenced construction of any horizontal improvements to the
Leased Premises for example, grading work or installation of utilities, within three (3) years after the Effective
Date of this Agreement, subject to extension mutually agreed upon in writing by the parties, this Lease shall
automatically and immediately terminate. In addition, in the event Lessee has not commenced construction of
any of the vertical improvements for the hangar and office buildings and/or FBO facility, it being expressly
understood and agreed that Lessee will be developing the Leased Premises in phases, on or before five (5) years
after the Effective Date of this Agreement, subject to extension mutually agreed upon by the parties, this
Agreement shall automatically and immediately terminate. Nothing contained herein shall prohibit or operate
to prohibit Lessee from applying for or seeking reimbursement for any of the Improvements from any local
government, state or federal entity.

ARTICLE 2: LEASED PREMISES

2.1 The Leased Premises consist of the parcel of land described in Exhibit “A”, which is attached
hereto and by this reference made a part hereof. The Parties acknowledge that the exact legal description is
subject to adjustment and will be more accurately described with the development of the site development plan
for the Leased Premises.

2.2 The Parties further acknowledge that a public use taxiway exists on the west portion of the
Leased Premises that connects current extended taxiway Delta with current taxiway Alpha (hereinafter the
“Existing Tarmac”). The Existing Tarmac is identified on Exhibit B, attached hereto. Use, access, maintenance
and repair of such Existing Tarmac shall be subject to the terms and conditions set forth in this Agreement.
Without limiting the foregoing, the Cities acknowledge that the Improvements, except for the Existing Tarmac
and Additional Taxway as described in Section 5.9.2 below, to be constructed upon the Leased Premises shall,
during the term of this Agreement, be and remain the property of Lessee or any successor in interest.

2.3 Lessee acknowledges that a portion of the Leased Premises may be subject to an existing
intergovernmental lease agreement between the Cities and the State of Colorado, Department of Public Safety,
Division of Fire Prevention and Control (the “Division™) for its SEAT base. To the extent that the leased
premises for the SEAT base overlaps with the Leased Premises of this Lease, it shall be Lessee’s obligation to
obtain the agreement of the Division to relocate its SEAT base to another location on the Airport property,

5
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which relocation shall be accomplished at Lessee’s sole cost and expense. The Cities agree to cooperate in
executing a lease amendment or new lease with the Division as necessary to accomplish the relocation.

24 The Cities hereby represent and warrant that they have full right and authority to enter into this
Lease and that no other interest exists in the Lease Premises that would materially adversely affect Lessee’s
use and enjoyment of the Leased Premises as contemplated herein and that if during the Inspection and
Entitlement Period any condition is found to exist that in Lessee’s sole reasonable discretion materially
adversely may affect Lessee’s use and enjoyment of the Leased Premises, Lessor shall remove, remediate or
otherwise mitigate such condition to Lessee’s reasonable satisfaction at Lessor’s sole cost and expense.

ARTICLE 3: USE OF LEASED PREMISES

3.1 Lessee agrees for itself and its sublessees that it is permitted only to use the Leased Premises
for aeronautical activities. The term “Aeronautical Activities” shall mean any activity or service that involves,
makes possible, facilitates, is related to, assists in, or is required for the operation of aircraft, or which
contributes to or is required for the safety of aircraft operations. Lessee and its sublessees may use, occupy and
sublease the Leased Premises for the following aeronautical purposes and for no other purpose whatsoever
unless approved in writing by the Cities:

3.1.1 For the construction, installation, maintenance, and operation of the Improvements
including an FBO facility, a restaurant, an overhead transportation system, expanded tarmac area,
parking facilities, office and retail space, and hangar space be used for the parking, storage, servicing,
repair, maintenance, modification, and construction of aircraft. Lessee further agrees that the parking
facilities shall not exceed the number of parking spaces ultimately approved in the site plan to be
dedicated to customers of the FBO facility, restaurant, office and retail space. Operation of the FBO
facility and the provision of FBO Services (as hereinafter defined) are referred to herein as the “FBO
Operation”. Lessee shall conduct the FBO Operation (or cause same to be conducted) in compliance
with the Minimum Standards. In addition to compliance with the Minimum Standards, all uses on the
Leased Premises shall also comply with the City of Loveland, Colorado, building, use and zoning
codes, regulations and requirements applicable to the Leased Premises. The Leased Premises shall not
be used for residential purposes.

3.1.2 “FBO Services” as used herein shall mean all essential and specialized aircraft
services necessary to ensure that the basic needs of aircraft owners, pilots, and passengers are provided
for at the Airport at a minimum level or above, as more fully set forth in the Minimum Standards.
Should Lessee desire the FBO to provide aircraft fueling services, the parties shall execute an
amendment to this Lease to include the appropriate terms and conditions for such fueling operations in
compliance with the Minimum Standards. Such amendment shall require approval by the City
Managers for the Cities to the extent permitted by the Cities’ charters and Municipal Codes or by the
City Managers’ duly authorized designees.

3.1.3 Nothing contained in this Agreement shall be construed as granting an exclusive
license, permit, franchise or other right to provide FBO Services or any other services. Lessee
understands and agrees that the Cities may lease other property at the Airport to other tenants who
provide or will cause to be provided the same or similar services.

3.1.4 The Cities make no representations, guarantees, or warranties that the Leased Premises
may be lawfully used for the purposes set forth in this Section 3.1. Lessee shall have the sole
responsibility of obtaining all applicable permits or other governmental approvals necessary to
construct and use the Leased Premises as intended herein, including all permits and/or approvals
required by the City of Loveland.
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ARTICLE 4: RENT

4.1 Commencing on the Effective Date and continuing until the Rent Commencement Date
(hereinafter defined), Lessee shall pay to the Cities an annual rent of $0.05 per square foot for the Rental Area
(as hereinafter defined), for a total of $28,204.80 per year.

4.2 Commencing on the earlier of (i) twenty four months (24) months after the Effective Date and
(ii) the date that the first certificate of occupancy (or its equivalent)is issued for any of the Improvements (the
“Rent Commencement Date™), Lessee agrees to pay tothe Cities for the firstten (10) years following the Rent
Commencement Date during the Term an annual rent of $0.15 per square foot for the Rental Area (as hereinafter
defined), fora total of $84,614.40 per year. Commencing on the eleventh (11th) year of the Term, Lessee shall
pay to the Cities an annual rent of $0.25 per square foot for the Rental Area, for a total of $141,024.00, which
rental shall thereafter during the Term be subject to adjustment pursuant to Section4.3. “Rental Area” as used
herein shall mean area comprising a portion but not all of the Leased Premises upon which the parties hereto
have agreed to calculate the annual rental for the Leased Premises, which Rental Area contains 564,096 square
feet as depicted in Exhibit “A” which is attached hereto and by this reference made a part hereof. The Rental
Area includes paved areas which Lessee shall construct to comply with the Minimum Standards.

4.3 Commencing on the first day of the month following the eleventh (11th) anniversary of the
Rent Commencement Date, and each year thereafter during the remainder of the Term, the annual rent shall be
adjusted by multiplying the annual rent payable in the next preceding year by a fraction, the numerator of which
shall be the C.P .I., as hereinafter defined, published for the previous month of December and the
denominator of which shall be the C.P.I. published for the month of December which preceded the year
used as the numerator.In no event shall the annual rent be reduced from that payable in a previous year.

43.1 The term “C.P.1.” as used herein shall mean the Consumer Price Index for all Urban
Consumers (CPI_U), All Items, for Denver-Boulder-Greeley, CO as published by the Bureau of Labor
Statistics of the United States Department of Labor, 1982-84 base = 100. In the event the base year is
changed, the C.P.I. shall be converted to the equivalent of the base year 1982-84 = 100. In the event
the Bureau of Labor Statistics ceases to publish the C.P.I., or this index, an equivalent or comparable
economic index will be used.

44 The annual rent payable hereunder may be paid in advance in annual installments, or shall be
paid in equal monthly installments on the first day of each month in advance at the office of the Airport Manager
or at such other office as may be directed in writing by the Cities. Payments due to the Cities under this
Agreement shall be made in legal tender of the United States and paid without offset. In addition to any other
remedies provided in this Agreement, in the event that any rental, fee or charge set forth in this Agreement is
not paid to the Cities within ten (10) days of the date due, Lessee agrees to pay a late charge of $50.00 for each
such late payment, and default interest shall accrue on such payment from the date the payment was due, at a
rate of twelve percent (12%) per annum.

With respect to the hangars Lessee proposes to construct as part of the Improvements depicted on
Exhibit B, Lessee agrees that the the hangars shall, collectively, be at least a total square footage reasonably
consistent with Exhibit B to be finally determined during the Inspection and Entitlement Period as part of
site plan development approval process and shall have a concrete or asphalt floor, with each Hangar to have at
least one aircraft access door sized to accommodate an average private aircraft. Lessee shall use commercially
reasonable and diligent efforts to complete construction of the Hangars within 3years from the completion of
horizontal infrastructure needed to serve the same..

4.5 Lessee, as additional rent, shall construct and maintain a paved aircraft ramp area on the Leased
Premises (the “Ramp”). The Ramp must be designed and built to size and specifications in compliance with
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the Minimum Standards, and for a minimum weight bearing capacity, established by the Cities, built to the full
width of the Leased Premises, and to connect with adjacent taxiway, ramp and/or auto parking areas, in order
that a continuous and safe pavement section results. If access to the Leased Premises is not available on existing
taxiways and/or roadways, then Lessee may also be requested to construct the same during the Inspection and
Entitlement Period as part of site plan development approval process. It is the responsibility of Lessee to
maintain the entire Ramp area, and all other pavement areas on the Leased Premises, in a manner, which is safe
and clean of debris so as not to cause danger or unsafe conditions for taxiing aircraft and Airport users.
Notwithstanding the foregoing, the Cities shall be responsible for snow removal on the aircraft Ramp area
excluding any parking and side lots and excluding any area within three feet (3°) of any Hangar; provided,
however, that priority of snow removal shall be in accordance with the Cities’ Snow Removal Plan as it now
exists or as it may be amended in the Cities’ sole discretion. Lessee grants to users of the Airport the right to
use aircraft Ramp areas on the Leased Premises for passage of aircraft at all times on and near the adjacent
taxiway. The construction time and default provisions of subsection 4.4 shall be applicable to the Ramp
described in this subsection.

4.6 The Cities understand that Lessee intends to sublease portions of the Leased Premises and/or
the Improvements located thereon and, in such instances, the Cities may agree to accept payments of any rents
or fees required hereunder directly from such sublessees; provided, however, that the obligations of such a
sublessee to make any payment required hereunder directly to the Cities shall not relieve Lessee of its liability
or obligations for such payment.

4.7 Fees due under the Minimum Standards or to obtain any permit or license required by the
Minimum Standards for commercial activities conducted in whole or part on the Leased Premises shall be paid
by Lessee to the Cities as additional rent under this Agreement.

ARTICLE 5: ACCEPTANCE, CONSTRUCTION, CARE, MAINTENANCE., AND REPAIR

5.1 Subject to the provisions of Sections 1.3 and 1.4 hereof, Lessee accepts possession of the
Leased Premises “as is” in its present condition, and, subject to all limitations imposed upon the use thereof by
the rules and regulations of the Federal Aviation Administration (“FAA”), the Airport Rules and Regulations
(as hereinafter defined), and by ordinances of the Cities. The Cities represent to Lessee that, to their knowledge,
the Leased Premises are free of any adverse environmental conditions and no part of the Leased Premises lies
in a flood hazard area or constitutes a fresh water wetland, nor is any part of the Leased Premises within one
hundred feet (100°) feet of a fresh water wetland. Except as may otherwise be provided for herein, the Cities
shall not be required to maintain nor to make any improvements, repairs or restoration upon or to the Leased
Premises or to any of the improvements presently located thereon or placed thereon by Lessee.

5.2 Lessee may construct the Improvements on the Leased Premises for the uses specified in
Article 3 hereof and shall not be required to obtain any approvals from the Cities in connection therewith so
long as the construction of the Improvements issubstantially consistent with the previously approved Plans and
Specifications. Prior to the commencement of any construction of the Improvements, Lessee shall have the
Leased Premises staked by a certified surveying company to ensure all Improvements are place accurately on
the Leased Premises. Within ninety (90) days of any certificate of occupancy being received, Lessee shall
submit to the Airport Manager a full set of as-built record drawings of the completed Improvements, which
among other things, depicts exact locations of the completed Improvements, including utilities, made on and/or
off of the Leased Premises.

53 All improvements, alterations, additions, removal and relocation of structures and construction
projects constructed on the Leased Premises shall in all respects be accomplished in a good and workmanlike
manner; in accordance with previously approved Plans and Specifications and the applicable building code;
pursuant to a valid building permit, when applicable, issued by the applicable authority; according to the terms
and conditions of such building permit; and in a manner consistent with state and federal requirements.
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5.4 Lessee shall include in all construction contracts entered into by it in connection with any
construction of the Improvements, a provision requiring the contractor to indemnify, release, and save harmless
the Cities, their commissioners, officers, representatives, agents and employees from any and all loss of or
damage to property, or injuries to, or death of, any person or persons and from any and all damages, suits,
causes of action, and judgments, including workman’s compensation claims, in any way resulting from, or
arising out of, directly or indirectly, such contractor’s operations in connection herewith, and the contractor’s
use or occupancy of the Leased Premises, and of any portion of the Airport, and including acts and omissions
of officers, employees, representatives, agents, servants, subcontractors, assigns, and suppliers of the contractor
as well as all other persons doing business with contractor; provided, however, that the Cities shall give the
contractor prompt and timely notice of any claim made against the Cities which may result in a judgment
against the Cities because of such injuries or damages, and shall deliver to the contractor all papers, notices,
documents, summons and other legal process served upon the Cities or its agents; provided further, that the
contractor and its insurer, or either of them, shall have the right to compromise and defend all claims, actions,
suits and proceedings to the extent of the contractor’s interests therein; and, provided further, contractor need
not indemnify, release and save harmless the Cities against loss of property, or injury to or death of persons,
caused by the negligence or willful misconduct of the Cities, their commissioners, agents or employees. Lessee
shall require the contractor to furnish liability insurance in such amounts as may be reasonably required by the
Cities. Lessee shall also include in any construction contract such provisions as may be reasonably required
by the Cities relating to the operations of the contractor on the Airport. Lessee shall provide to the Cities a
copy of all construction contracts entered into in connection with the Leased Premises.

5.5 When construction work involving structural components or structural modification has been
completed, Lessee shall deliver to the Cities a certificate of an architect or structural engineer licensed to
practice in the State of Colorado, not in regular employ of either party hereto and familiar with the construction
of said improvements, certifying that the improvements have been constructed substantially in accordance with
the approved Plans and Specifications and in compliance with all laws, ordinances, and governmental rules and
regulations and orders and certifying that in the engineer’s or architect’s opinion such improvements have an
expected useful life of a duration which is customary for such improvements under similar conditions and
circumstances.

5.6 Except as otherwise expressly provided herein, Lessee shall, throughout the term of this
Agreement, assume the entire responsibility, cost and expense for all repair and maintenance whatsoever on
the Leased Premises and all Improvements thereon in a good workmanlike manner, whether such repair or
maintenance be ordinary or extraordinary, structural or otherwise. Additionally, Lessee, without limiting the
generality hereof, shall, except as otherwise expressly provided herein:

5.6.1 Keep at all times, in a clean and orderly condition and appearance, the Leased
Premises, all Improvements thereon and all of Lessee’s fixtures, equipment and personal property
which are located on any part of the Leased Premises. Lessee shall not park or leave, or allow to be
parked, aircraft on the taxiways, ramps or pavement adjacent to any building in a manner which unduly
interferes with or obstructs access to other buildings or movement on adjacent taxiways.

5.6.2 Provide and maintain on the Leased Premises all obstruction lights and similar devices,
and safety equipment required by law.

5.6.3 Take measures to prevent erosion, including but not limited to, the planting and
replanting of grasses with respect to all portions of the Leased Premises not paved or built upon, if any,
and in particular shall plant, maintain and replant any landscaped areas.

5.6.4 Be responsible for the maintenance and repair of all utility services lines placed on the

Leased Premises and used by Lessee exclusively, including, but not limited to, water lines, gas lines,
electrical power and telephone conduits and lines, sanitary sewers and storm sewers.
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5.6.5 Maintain (or cause to be maintained) all paved areas of the Leased Premises, excluding
the Additional Taxiway (hereinafter defined), in a manner that is safe and clear of debris so as not to
cause danger or unsafe conditions for taxiing aircraft and Airport users.

5.7 Lessee shall conduct an initial Phase I environmental study (“Phase I"’) for the Leased Premises
within six (6) months of the Effective Date. Such Phase I shall serve as a baseline for the provisions of this
Paragraph 5.7 and 5.8 below. If such Phase I\ identifies conditions that need to be remediated, Lessor shall
forthwith do so at its sole cost and expense, if Lessee so elects. Lessee shall notify the Cities of its decision to
remediate within thirty (30) days of completion of the Phase I. If Lessee does not elect to remediate, the Lease
shall terminate on the thirty-first (31%) day after completion of the Phase 1. Thereafter, Lessee shall not cause
or permit any Hazardous Material as said term is hereinafter defined, to be brought upon, kept or used in or
about the Leased Premises by Lessee, its agents, employees, contractors, or sublessees without the prior written
consent of the Cities, which consent the Cities shall not unreasonably withhold, condition or delay as long as
Lessee demonstrates to the Cities’ reasonable satisfaction that such Hazardous Material is necessary, desirable
or useful to Lessee’s business or operations on the Leased Premises and will be used, kept and stored in
compliance with all laws regulating such Hazardous Material (“Hazardous Material Regulations”).
Notwithstanding the foregoing, aircraft fuel, lubricating oil, antifreeze and biodegradable cleaning solvents
used in the course of aircraft maintenance may be brought upon and used on the Leased Premises in the ordinary
course of Lessee’s or its sublessees’ operations as long as any such materials are used, kept, stored, transported
and disposed of in compliance with all applicable Hazardous Material Regulations, including, without
limitation, the Storm Water Management Plan adopted by the Cities. If (i) Lessee breaches the obligations
stated in the preceding sentence, or (ii) if the presence of Hazardous Material on the Leased Premises if caused
by or voluntarily permitted by Lessee results in contamination of the Leased Premises, then Lessee shall
indemnify, defend and hold the Cities harmless from any and all claims, judgments, damages, penalties, fines,
costs, liabilities, or losses which arise during or after the lease term as the result of such contamination. This
indemnification of the Cities by Lessee includes, without limitation, costs incurred in connection with any
investigation of site conditions or any cleanup, remedial, removal or restoration work required by any federal,
state, or local governmental agency or political subdivision because of Hazardous Material present in the soil
or groundwater on or under the Leased Premises that occurred during the term of this Agreement as a result of
Lessee’s or its sublessees’ acts. Without limiting the foregoing, if the presence of any Hazardous Material on
the Leased Premises caused or permitted by Lessee results in any contamination of the Leased Premises, Lessee
shall promptly take all actions, at its sole expense, as are necessary to return the Leased Premises to the
condition existing prior to the introduction of any such Hazardous Material to the Leased Premises.

5.8 “Hazardous Material” means any hazardous or toxic substance, material or waste which is or
becomes regulated by any local governmental authority, the State of Colorado, or the United States Government
and includes, without limitation, any material or substance that is (i) defined as a “hazardous substance” under
appropriate state law provisions; (ii) petroleum; (iii) asbestos; (iv) designated as a “hazardous substance”
pursuant to Section 311 of the Federal Water Pollution Act (33 U.S.C. §1321); (v) defined as “hazardous waste”
pursuant to Section 1004 of the Federal Resource Conservation and Recovery Act (42 U.S.C. § 6903); (vi)
defined as a “hazardous substance” pursuant to Section 101 of the Comprehensive Environmental
Compensation and Liability Act (42 U.S.C. §9601); or (vii) defined as a “regulated substance” pursuant to
Subchapter IX Solid Waste Disposal Act (Regulation of Underground Storage Tanks) (42 U.S.C. §6991).

5.9 As shown on the site plan attached hereto as Exhibit “B”, Lessee may, as part of the
Improvements, construct an expanded tarmac area and other paved areas outside the Rental Area but within the
boundaries of the Leased Premises (such expanded tarmac and other paved areas being hereinafter referred to
as “Additional Paved Areas”). Lessee shall construct the Additional Paved Areas in compliance with FAA
standards for airport design in effect at the time of construction. The Additional Paved Areas are depicted on
Exhibit “A” comprising a portion but not all of the Leased Premises. It is agreed that future parking areas to
serve a restaurant and related facilities will NOT be subject to FAA standards and will not be eligible for FAA
reimbursement contemplated below for expanded tarmac areas.
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5.9.1 The parties hereto acknowledge and agree that portions of the Additional Paved Areas
that may be designated as expanded tarmac and other paved areas subject to airport ground control may
be eligible for reimbursement from the FAA discretionary grant resources. Accordingly, though Lessee
shall be responsible for the initial construction of such Additional Paved Areas, the Cities agree to
timely apply for FAA discretionary grant resources for purposes of reimbursing Lessee for the cost of
constructing same only to the extent that such grant request does not disproportionately impact Airport
projects; provided, however, Lessee acknowledges that the granting of such funding shall be in the
FAA'’s sole discretion. If the FAA approves grant funding for the construction of any portion of the
Additional Paved Areas, the Cities shall so notify Lessee (which notification shall include details on
any and all FAA requirements for such funding) and shall reimburse Lessee for the cost of constructing
same (such reimbursement not to exceed the amount granted by the FAA) within ninety (90) days after
the Cities have received both such FAA funding and Lessee’s written request for reimbursement, which
written request shall include a final lien waiver from Lessee’s general contractor and invoices and other
reasonable documentation showing the cost of constructing such portions of the Additional Paved
Areas together with any other documentation that may be required by the FAA. If Lessee so elects to
construct such portions of the Additional Paved Areas, same shall be built in accordance with all state
and federal regulations, including those of the FAA and the Transportation Security Administration
(“TSA”), and Lessee shall warrant that the same shall be free of defects in materials and workmanship
for a period of two (2) years after substantial completion and acceptance by the Cities of same.

5.9.2 Upon completion of any of the Additional Paved Areas, Lessee shall be deemed to
have granted to the Cities and Airport users the right to use same from time to time for passage of
aircraft and other vehicles. If Lessee is reimbursed for its costs in constructing portions of the
Additional Paved Areas, Lessee shall pay the Cities as additional rent the Airport’s current improved
land lease rate for the square footage of the Additional Paved Areas except for those areas defined as
transitional surface for passage of aircraft that will not be solely utilized by the Improvements on the
Leased Premises (the “Additional Taxiway™). The Additional Taxiway, once determined, will be
marked and striped as a taxiway, and will be designed to replace the Existing Taxiway Delta and Alpha
One and will conform to FAA design standards for a Group 1 aircraft as defined in FAA Advisory
Circular 150/5300-13A. At all times, the Existing Taxiway shall remain open and accessible for the
passage of aircraft until such time as the Additional Taxiway is complete and acceptable for the passage
of aircraft in the sole discretion of the Airport Manager. The Additional Taxiway will connect current
taxiway Delta with current taxiway Alpha Throughout the term of this Agreement, the Cities shall be
responsible for the maintenance and repair of the Existing Taxiway and Additional Taxiway (the
“Airport Maintained Paved Areas™). Lessee shall have the right to charge reasonable and customary tie
down fees for temporary occupancy by aircraft of the Additional Paved Areas (other than transit or de
minimus occupancy). Notwithstanding anything contained in this Agreement to the contrary, it is
expressly agreed and understood that Lessee has no obligation to monitor or police vehicles (except
those allowed on the Airport by Lessee or its sublessees) on the Airport Maintained Paved Areas to
determine if they are legally upon the Airport or to determine if they are operating in a safe condition
or in a safe manner. Lessee shall be responsible (at its cost and expense) for maintaining the Additional
Paved Areas outside of the Additional Taxiway in a manner that is safe and clear of debris so as not to
cause danger or unsafe conditions for taxiing aircraft and Airport users. The Cities shall be solely
responsible (at their cost and expense) for maintaining only the Additional Taxiway.

5.10  Subject to the provisions of Article 10, Lessee shall keep the Leased Premises, and the
Improvements constructed by Lessee or its sublessees on the Leased Premises free and clear of any liens and
encumbrances, except as contemplated by Article 10, or unless expressly approved in writing by the Cities,
and shall indemnify, hold harmless and defend the Cities from any liens and encumbrances arising out of any
work performed or materials furnished by or at the direction of Lessee or its sublessees. In the event any lien
is filed, Lessee shall do all acts necessary to discharge any lien within ten (10) days of filing, or if Lessee desires
to contest any lien, then Lessee shall deposit with the Cities such security as the Cities shall reasonably demand
to insure the payment of the lien claim. In the event Lessee fails to pay any lien claim when due or fails to
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deposit the security with the Cities, then the Cities shall have the right to expend all sums necessary to discharge
the lien claim, and Lessee shall pay the Cities, as additional rental when the next rental payment is due, all sums
expended by the Cities in discharging any lien, including reasonable attorneys’ fees and costs.

ARTICLE 6: ADDITIONAL OBLIGATIONS OF LESSEE

6.1 Lessee shall conduct its operations and cause each of its sublessees to conduct their operations
hereunder in an orderly and proper manner, considering the nature of such operations, so as not to unreasonably
annoy, disturb, endanger or be offensive to others.

6.2 Further, Lessee shall take all reasonable measures:

6.2.1 To reduce to a practicable minimum vibrations tending to damage any equipment,
structure, buildings or portions of buildings.

6.2.2 Not to produce or allow to be produced on the Airport through the operation of
machinery or equipment any electrical, electronic or other disturbances that interfere with the operation
by the Cities or the FAA of air navigational, communication or flight equipment on the Airport or on
aircraft using the Airport, or with ground transportation communications.

6.3 Lessee shall comply and shall require all of its sublessees to comply with all federal, state and
municipal laws, ordinances, rules, regulations and requirements, the Minimum Standards, Airport security rules
and regulations, and other Airport rules and regulations, as they now exist or may hereafter be amended or
promulgated, and the terms of this Agreement, applicable to the Leased Premises and the Improvements thereon
and its operations and activities at the Airport hereunder.

6.4 Lessee and its sublessees shall commit no nuisance, waste or injury on the Leased Premises,
and shall not do, or permit to be done, anything that may result in the creation, commission or maintenance of
such nuisance, waste or injury on the Leased Premises.

6.5 Lessee shall take measures and shall require its sublessees to take measures to ensure security
in compliance with FAA and TSA regulations and the Airport Security Plan, as they now exist or may hereafter
be amended or promulgated.

6.6 Lessee and its sublessees shall not do, nor permit to be done, any act or thing which will
invalidate or conflict with any fire insurance policies or regulations applicable to the Leased Premises or any
part thereof; or other contiguous premises at the Airport.

6.7 Lessee and its sublessees shall be responsible for complying with all laws and regulations
related to the the installation, maintenance or operation of any restaurant, kitchen, stand or other establishment
of any type for the sale of food or of any vending machines or device designed to dispense or sell merchandise
or services of any kind to the general public.

6.8 Except for uses permitted under Article 3 hereof, Lessee shall not provide or allow to be
provided, any services of any sort on the Leased Premises for commercial purposes without all required
development approvals, and a license from the Cities if and as required by the Minimum Standards then in
effect.

6.9 Lessee will conduct its operations and require its sublessees to conduct their operations in such
a manner as to keep the noise produced by aircraft engines and component parts thereof, and any other noise,
to a minimum, by such methods as are practicable, considering the extent and type of the operations of Lessee
and/or its sublessees and the limitations of federal law. Lessee and its sublessees agree that all aircraft based
on the Leased Premises shall comply with the noise standards established under Part 36 of Title 14 of the Code
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of Federal Regulations (“FAR 36”) as amended from time to time. In addition, Lessee and its sublessees will
employ the maximum amount of noise arresting and noise reducing devices that are available and economically
practicable, considering the extent of their operations, but in no event less than those devices required by
federal, state or local law. In its use of the Leased Premises, Lessee and its sublessees shall take all possible
care, exercise caution and use commercially reasonable efforts to minimize prop or jet blast interference and
prevent jet blast damage to aircraft operating on taxiways and to buildings, structures and roadways, now
located on or which in the future may be located on areas adjacent to the Leased Premises. In the event the
Cities determine that Lessee and/or its sublessees has not curbed the prop or jet blast interference and/or
damage, Lessee hereby covenants and agrees to erect and maintain at its own expense such structure or
structures as may be necessary to prevent prop or jet blast interference, subject, however, to the prior written
approval of the Cities as to type, manner and method of construction.

6.9 Lessee shall not store nor permit the storage of disabled aircraft or any equipment or materials
outside of the Improvements on the Leased Premises for any period in excess of thirty (30) consecutive days
without the prior written approval of the Cities.

6.10  On forms and at the frequency prescribed by the Airport Manager at least annually, and with
respect to each aircraft regularly stored on the Leased Premises, Lessee shall provide the Cities with the (a)
make and model (b) N-number and (c) identity and address of the registered owner. This requirement shall
apply to aircraft whether owned by Lessee or another party, and regardless of whether its storage is subject to
the Minimum Standards.

ARTICLE 7: INGRESS AND EGRESS

7.1 Lessee and its sublessees shall have the right of ingress and egress between the Leased
Premises and the public landing areas at the Airport by means of connecting taxiways; and between the Leased
Premises and the entrance(s) to the Airport by means of connecting paved roads. In addition, Lessee and its
sublessees shall have the right to use the public runways and public aviation aids at all times during which they
are open to the public. Such rights of ingress, egress and use shall be in common with others having rights of
use and passage thereon.

7.1.1  Lessee shall be responsible for the construction of any taxiways and/or roadways
needed for access to the Leased Premises at its sole cost and expense. Upon completion of construction,
those portions of any such taxiways or roadways located off the Leased Premises shall be conveyed
and dedicated to the Cities or City of Loveland, as determined in a development agreement to be
considering during the Inspection and Entitlement Period as part of site plan development approval
process that shall address maintenance, conveyance and dedication, warranty, and warranty surety.

7.2 The use of any roadways or taxiways on the Airport shall be subject to the Rules and
Regulations of the Airport, which are now in effect or which may hereafter be promulgated, and subject to
temporary closure, provided, however, that any closure shall be only for reasonably necessary or unique
circumstances, and provided that fourteen (14) days’ prior written notice will be given to Lessee relevant to
any closure, unless such closure is necessary due to emergency. Lessee, for itself and its authorized sublessees,
hereby releases and discharges the Cities, the Commission, their officers, employees and agents, and all their
respective successors and assigns, of and from any and all claims, demands, or causes of action which Lessee
or its authorized sublessees may now or at any time hereafter have against any of the foregoing, arising or
alleged to arise out of the closing of any street, roadway or other area, provided that other reasonable means of
access to the Leased Premises remain available to Lessee without cost to Lessee, unless otherwise mandated
by emergency safety considerations or lawful exercise of the police power. Lessee shall not do or permit
anything to be done which will interfere with the free access and passage of others to space adjacent to the
Leased Premises or in any streets or roadways on the Airport.
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7.3 Lessee understands and agrees that the public taxilanes on the Leased Premises may be used
by all airplanes legally upon the Airport. Lessee shall assure that the public taxilanes are left open and
unobstructed. Notwithstanding anything contained in this Agreement to the contrary, it is expressly agreed and
understood that Lessee has no obligation to monitor or police vehicles (except those allowed on the Airport by
Lessee) on the public taxilanes to determine if they are legally upon the Airport or to determine if they are
operating in a safe condition or in a safe manner.

ARTICLE 8: INSURANCE, DAMAGE OR DESTRUCTION

8.1 Lessee, at its sole cost and expense, shall procure and maintain throughout the term of this
Agreement insurance protection for all risk coverage on the Improvements which are part of the Leased
Premises to the extent of one hundred percent (100%) of the actual replacement cost thereof. All policies of
insurance required herein shall be taken out with insurance companies qualified to do insurance business in the
State of Colorado and having a Bests’ Insurance Guide rating of at least A-, and all such policies shall be
renewed at least ten (10) days before their expiration date.

8.1.1 The above stated property insurance shall be for the benefit and to safeguard the
interests of the Cities and Lessee.

8.1.2 Lessee shall settle all losses with the insurance carrier. Lessee shall consult with the
Cities and use its best efforts to obtain a settlement that covers the cost of repairing or rebuilding the
Improvements.

8.1.3 Lessee shall provide certificates of insurance, in a form acceptable to the Cities and
marked “premium paid” evidencing existence of all insurance required to be maintained prior to
occupancy of the Improvements. Upon the failure of Lessee to maintain such insurance as above
provided, the Cities, at their option, may take out such insurance and charge the cost thereof to Lessee,
which shall be payable on demand, or may give notice of default pursuant to Article 18.

8.2 In the event the Improvements and any subsequent improvements, insurable or uninsurable, on
the Leased Premises are damaged or destroyed to the extent that they are unusable by Lessee for the purposes
for which they were used prior to such damage, or same are destroyed, Lessee shall promptly repair and
reconstruct the Improvements substantially as they were immediately prior to such casualty or in a new or
modified design, subject to the provisions of Article 5 hereof and applicable building codes and Airport design
standards, if any, existing at the time of repairing or rebuilding. If the aforesaid damage or destruction occurs
in the last five (5) years of the Term, Lessee may elect not to repair and reconstruct the Improvements, subject
to the following terms and conditions:

8.2.1 Lessee shall give the Cities written notice of its election not to repair and reconstruct
the Improvements within ninety (90) days of the date upon which the Improvements were damaged or
destroyed. Is such case, and Cities shall have the option of either:

8.2.1.1 Requiring Lessee to clear the site, remove all debris and paving, stub up all
utilities, and restore the site to its original cleared condition prior to commencement
of construction; in which case Lessee shall retain all insurance proceeds above those
necessary to fund such site restoration; or

8.2.1.2 Taking title to the damaged Improvements, as is, in which case Lessee shall
assign to and the Cities shall retain all insurance coverage and proceeds.

8.2.2 Upon Lessee’s notice under Section 8.2.1 hereof and Lessee’s compliance with the
provisions of Sections 8.2.1.1 or 8.2.1.2 hereof, the Cities shall terminate this Agreement and relieve
Lessee of all future rental obligations hereunder.

14

Packet Page #71



83 All policies of insurance required herein shall name the Cities as additional insureds.

84 Whenever in this Agreement, provision is made for the carrying of any insurance, it shall be
deemed that such provision is complied with if such insurance otherwise complying with such provision is
carried under a blanket policy or policies covering the Leased Premises as well as other properties.

8.5 Lessee shall not violate, nor permit to be violated, any of the conditions of any of the said
policies; and shall perform and satisfy, or cause to be satisfied, the requirements of the companies writing such
policies.

ARTICLE 9: LIABILITIES AND INDEMNITIES

9.1 The Cities shall not in any way be liable for any cost, liability, damage or injury, including cost
of suit and expenses of legal services, claimed or recovered by any person whomsoever as a result of any
operations, works, acts or omissions performed on the Leased Premises, or the Airport, by Lessee, its agents,
servants, employees or authorized sublessees, or their guests or invitees. Lessee, and each of its sublessees,
shall not in any way be liable for any cost, liability, damage or injury, including cost of suit and expenses of
legal services, claimed or recovered by any person whomsoever as a result of any operations, works, acts or
omissions performed on the Leased Premises, or the Airport, solely by the Cities or the Commission, their
agents, servants, employees or authorized tenants, or their guests or invitees.

9.2 Lessee agrees (and shall cause its sublessees to agree) to indemnify, save and hold harmless,
the Cities and the Commission, their officers, agents, servants and employees (collectively, “Indemnified
Parties”), of and from any and all costs, liability, damage and expense, including costs of suit and reasonable
expenses of legal services, claimed or recovered, justly or unjustly, falsely, fraudulently or frivolously, by any
person, firm or corporation by reason of injury to, or death of, any person or persons, including Cities’
personnel, and damage to, destruction or loss of use of any property, including Cities’ property, to the extent
arising from, or resulting from, any operations, works, acts or omissions of Lessee, its agents, servants,
employees, contractors, or authorized sublessees; provided, however, the foregoing indemnity shall not apply
to the extent any such cost, liability, damage or expense arises from the negligence or willful misconduct of
any Indemnified Parties. Upon the filing with the Cities by anyone of a claim for damages arising out of
incidents for which Lessee herein agrees to indemnify and hold the Indemnified Parties harmless, the Cities
shall notify Lessee of such claim and in the event that Lessee does not settle or compromise such claim, then
Lessee shall undertake the legal defense of such claim on behalf of Lessee and the Indemnified Parties. It is
specifically agreed, however, that the Cities at their own cost and expense, may participate in the legal defense
of any such claim. Any final judgment rendered against the Indemnified Parties for any cause for which Lessee
is liable shall be conclusive against Lessee as to liability and amount upon the expiration of the time for appeal.

9.3 Lessee shall procure and keep in force during the term of this Agreement a policy of
commercial general liability insurance insuring Lessee and the Cities against any liability for personal injury,
bodily injury, death, or property damage arising out of the subject of this Agreement with a combined single
limit of at least Five Million dollars ($5,000,000.00). Lessee shall also procure and keep in force during the
term of this Agreement policies or endorsements providing coverage for aircraft liability, hangar keepers’
liability, products liability, motor vehicle liability and insured contracts coverage with the same combined
single limit. Finally, Lessee shall maintain workers’ compensation insurance in accordance with Colorado law.
The policies shall be for the mutual and joint benefit and protection of Lessee and the Cities and such policies
shall contain a provision that the Cities, although named as an insured, shall nevertheless be entitled to recovery
under said policies for any loss occasioned to it, its servants, agents, citizens, and employees by reason of
Lessee’s negligence. Lessee shall provide certificates of insurance, in a form reasonably acceptable to the
Cities and marked “premium paid” evidencing existence of all insurance required to be maintained by Lessee
prior to the Commencement Date. In addition to the insurance requirements of this Section 9.3, Lessee shall
procure (or cause the operator of the FBO facility to procure), prior to the opening and operation of the FBO
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facility, all insurance for an FBO and for any additional specialized services offered by Lessee (or the FBO
operator) as required by the Minimum Standards; provided that in the event of any conflict between the
insurance provisions of this Agreement and the terms of the Minimum Standards, the most stringent insurance
requirements shall apply.

9.4 Lessee represents that it is the owner of or fully authorized to use any and all services,
processes, machines, articles, marks, names or slogans used by it in its operations under or in any way connected
with this Agreement. Lessee agrees to save and hold the Cities, their officers, employees, agents and
representatives free and harmless of and from any loss, liability, expense, suit or claim for damages in
connection with any actual or alleged infringement of any patent, trademark or copyright, or arising from any
alleged or actual unfair competition or other similar claim arising out of the operations of Lessee under or in
any way connected with this Agreement.

ARTICLE 10: LEASEHOLD MORTGAGES

10.1  Subject to the Cities’ prior written consent, which consent shall not be unreasonably withheld,
conditioned or delayed, Lessee may, at any time, or from time to time, hypothecate, pledge, encumber or
mortgage its interest in this Agreement, the leasehold estate in the Leased Premises created hereby, or any part
or parts thereof or interest therein. No mortgage or other encumbrance of the leasehold that is granted by
Lessee may encumber the fee or reversionary interest of the Cities in the Leased Premises. So long as Lessee
is in compliance with all terms, conditions, and provisions of the Lease, the right of Lessee to mortgage its
leasehold estate shall be a continuing right and shall not be deemed to be exhausted by its exercise on one or
more occasions. However, it shall be a further condition of Lessee’s right to mortgage its leasehold estate that
the mortgagee agree notwithstanding the terms of any mortgage that all insurance proceeds available to Lessee
will be applied to repair and restore any damaged building(s) or other improvements located on the Leased
Premises. If Lessee shall execute a Leasehold Mortgage of its leasehold estate, and if the holder of such
Leasehold Mortgage shall provide the Cities through the Commission or Airport Manager with notice in the
manner described in Article 23 with notice of such Leasehold Mortgage together with a true copy of such
Leasehold Mortgage and the name and address of the Leasehold Mortgagee (as hereinafter defined), then
following receipt of such notice by the Cities, the provisions of this Article 10 shall apply in respect to such
Leasehold Mortgage.

10.2  The term “Leasehold Mortgage” as used in this Agreement shall include, but not be limited
to, a mortgage, a deed of trust, a deed to secure debt, or other security instrument by which Lessee’s leasehold
estate is mortgaged, conveyed, assigned, or otherwise transferred, to secure a debt or other obligation in
connection with the construction contemplated by Article 5, above. The term “Leasehold Mortgagee” as used
in this Agreement shall refer to the holder of any Leasehold Mortgage upon the leasehold estate created by this
Agreement and/or in Lessee’s interest and estate in any Improvements.

10.3  The Cities, upon providing Lessee any notice of default under this Agreement or termination
of this Agreement, shall at the same time provide a copy of such notice to the Leasehold Mortgagee by first
class U.S. mail at the address specified in the notice given pursuant to Section 10.1, above. Such Leasehold
Mortgagee shall have the additional periods of time specified in Sections 10.4 hereof to remedy, commence
remedying, or cause to be remedied the default or acts or omissions which are specified in any such notice.
The Cities shall accept such performance by or at the instigation of such Leasehold Mortgagee as if the same
had been done by Lessee.

10.4  Anything contained in this Agreement to the contrary notwithstanding, if any default shall
occur which entitles the Cities to terminate this Agreement, the Cities shall have no right to terminate this
Agreement unless, following the expiration of the period of time given Lessee to cure such default or the act or
omission which gave rise to such default, the Leasehold Mortgagee is given an additional period of sixty (60)
days to:
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10.4.1 Notify the Cities of such Leasehold Mortgagee’s desire to defeat such termination
notice; and

10.4.2 Pay or cause to be paid all rent, additional rent, and other payments then due and in
arrears as specified in the termination notice to such Leasehold Mortgagee and which may become due
during such sixty (60) day period; and

10.4.3 Comply with due diligence and continuity, or in good faith commence to and with
diligence continue to pursue compliance with all non-monetary requirements of this Agreement then
in default.

10.5 The making of a Leasehold Mortgage shall not be deemed to constitute an assignment or
transfer of this Agreement or of the leasehold estate hereby created, nor shall the Leasehold Mortgagee, as such,
be deemed to be an assignee or transferee of this Agreement or of the leasehold estate hereby created so as to
require such Leasehold Mortgagee, as such, to assume the performance of any of the terms, covenants or
conditions of this Agreement. Any Leasehold Mortgagee who acquires Lessee’s interest in this Agreement by
foreclosure, assignment in lieu of foreclosure or otherwise shall be deemed to be a permitted assignee or
transferee, and shall be deemed to have agreed to perform all of the terms, covenants and conditions on the part
of Lessee to be performed hereunder from and after the date of such purchase or assignment, but only for so
long as such purchaser or assignee is the owner of the leasehold estate. If the Leasehold Mortgagee or its
designee shall become holder of the leasehold estate and if the Improvements on the Leased Premises shall
have been or become materially damaged on, before or after the date of such purchase or assignment, the
Leasehold Mortgagee or its designee shall, subject to Section 8.2 hereof, be obligated to repair, replace or
reconstruct the damaged Improvements.

ARTICLE 11: RULES AND REGULATIONS

Lessee acknowledges that the Cities have proposed or adopted rules and regulations with respect to the
occupancy and use of the Airport (“Rules and Regulations”), and such Rules and Regulations may be
amended, supplemented or re-enacted from time to time by the Cities, provided that such Rules and Regulations
apply generally to all similar occupants and users on the Airport and same do not unreasonably impede, impair
or restrain general aviation usage at the Airport. Lessee and its sublessees agree to observe and obey any and
all such Rules and Regulations and all other federal, state and municipal rules, regulations and laws and to
require its officers, agents, employees, sublessees, contractors, and suppliers to observe and obey the same. In
the event of a conflict between the provisions of the Rules and Regulations and this Agreement, the more
stringent provisions shall control. This provision will include compliance with the Airport’s Noise Abatement
Plan as it now exists and as it may hereafter be amended or supplemented. The Cities reserve the right to deny
access to the Airport and its facilities to any person, firm or corporation that fails or refuses to obey and comply
with the Rules and Regulations or any other applicable rules, regulations or laws. Nothing in this Article 11
shall be construed to limit the rights of Lessee to file any action challenging the lawfulness of any such
amendment, supplement or reenactment of any such Rules and Regulations, or to challenge the application of
the same to Lessee.

ARTICLE 12: SIGNS

Lessee shall have the right to install and maintain one or more signs on the Leased Premises identifying
Lessee, its sublessees and their operations and identifying permitted business tenants in the FBO facility;
provided, however, the subject matter, type, design, number, location and elevation of such signs, and whether
lighted or unlighted, shall be subject to and in accordance with the City of Loveland Sign Code and Airport
design standards, if any. No sign will be allowed that may be confusing to aircraft pilots or automobile drivers
or other traffic.
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ARTICLE 13: ASSIGNMENT AND SUBLEASE

13.1  The prior written consent of the Cities shall be required for any sale, transfer, assignment or
sublease of this Agreement and of the leasehold estate hereby created. Consent may be withheld by the Cities
in the event (a) Lessee is in default of any of the terms or conditions of this Agreement beyond any applicable
notice and cure period; (b) the transferee, assignee or sublessee does not deliver to the Cities its written
agreement to be bound by all of the provisions of this Agreement in a form reasonably satisfactory to the Cities;
(c) the transferee, assignee or sublessee does not submit proof of insurance as required at Sections 8 and 9,
herein; or (d) the transferee, assignee or sublessee has not met the licensing requirements set forth in the
Minimum Standards. In reviewing a request for consent to assignment or sublease of this Agreement, the Cities
may inquire into the legal, technical and financial qualifications of the proposed transferee, assignee or
sublessee, and Lessee shall provide such information and assistance as may be reasonably requested in doing
so. The Cities may condition their consent to or deny consent for any transfer, assignment or sublease upon
terms and conditions reasonably related to the legal, technical, and financial qualifications of the proposed
transferee, assignee or sublessee. Consent shall not otherwise be unreasonably withheld, conditioned or
delayed. Upon the granting of written consent by the Cities and actual transfer or assignment, Lessee shall be
released by the Cities from its obligations under this Agreement. Other than in the manner set forth in Article
29 below, Lessee shall not subdivide or fractionalize either its ownership of the Improvements or leasehold
interest in the Leased Premises.

13.2  Notwithstanding the provisions of Section 13.1, Lessee shall have the right to engage in the
following activities through sublease, license or concession agreements, which shall be subject and subordinate
to this Agreement and include the same insurance and indemnity provisions in favor of the Cities, without the
prior written consent of the Cities:

13.2.1 “Aeronautical activities” as defined in Section 3.1 above; and

13.2.2 Subletting of hangar space, retail and restaurant space, office space and the FBO
facility, renting of tie-down space, and other activities included in services provided by an FBO under the
Minimum Standards, as amended from time to time.

13.3  Notwithstanding anything to the contrary contained herein, Lessee shall be permitted to assign
this Agreement (without the need for Cities’ approval) to any corporation with which Lessee may merge or
consolidate, or to which Lessee may sell or assign all or substantially all of its corporate assets, or to a wholly
owned subsidiary or affiliate, so long as such corporation or entity taking assignment is controlled by Martin
Lind.

13.4  Any attempt to transfer any interest in violation of the provisions of this Article 13 shall be
void unless otherwise provided by Colorado law.

ARTICLE 14: CONDEMNATION

In the event that all or any portion of the Leased Premises is taken for any public or quasi-public purpose by
any lawful power or authority by the exercise of the right of appropriation, condemnation or eminent domain
(or pursuant to a sale to such power or authority under the threat of condemnation or eminent domain), all rents
payable with respect to that portion of the Leased Premises taken shall no longer be payable, and the proceeds,
if any, from such taking or sale shall be allocated between the Cities and Lessee in accordance with the
applicable condemnation law, with Lessee being entitled to compensation for the fair market value of the
leasehold interest, Improvements and personal property taken. If a portion of the Leased Premises is so taken
or sold, and as a result thereof, the remaining part cannot reasonably be used to continue the authorized uses
set forth in Article 3, as determined by Lessee in its sole discretion, then this Agreement shall terminate at
Lessee’s election, and Lessee’s obligation to pay rent and perform the other conditions of this Agreement shall
be deemed to have ceased as of the date of such taking or sale. In the event Lessee elects not to terminate this

18

Packet Page #75



Agreement, effective as of the date of such taking, the rental payable hereunder shall be wholly abated during
any time Lessee or its sublessees are unable to carry on their operations, and upon restoration and resumption
of Lessee’s and its sublessees’ operations, the rental payable hereunder shall be reduced by the same proportion
which that portion of the Leased Premises so taken bears to the entire area of the Leased Premises prior to such
taking. Nothing in this subparagraph shall be construed to limit the Cities' rights to condemn Lessee's leasehold
rights and interests in the Leased Premises pursuant to state law.

ARTICLE 15: NON-DISCRIMINATION

15.1 Lessee, for itself, its heirs, personal representatives, successors in interest, and assigns, as a
part of the consideration hereof, does hereby covenant and agree as a covenant running with the land that in the
event facilities are constructed, maintained, or otherwise operated on the Leased Premises, for a purpose for
which a United States government program or activity is extended, Lessee shall maintain and operate such
facilities and services in compliance with all requirements imposed pursuant to Title 49, Code of Federal
Regulations, Department of Transportation, Subtitle A, Office of the Secretary, Part 21, Nondiscrimination in
federally-assisted programs of the Department of Transportation-Effectuation of Title VI of the Civil Rights
Act of 1964, and as said regulations may be amended.

15.2  Lessee, for itself, its personal representatives, successors in interest and assigns, as a part of
the consideration hereof, does hereby covenant and agree as a covenant running with the land that:

15.2.1 No person on the grounds of race, color, national origin, creed, religion, sex, disability,
or age and without regard to the exercise of rights guaranteed by state or federal law shall be excluded
from participating in, denied the benefits of, or be otherwise subjected to discrimination in the use of
the Leased Premises;

15.2.2 In the construction of any Improvements on, over or under such land and the furnishing
of services thereon, no person on the grounds of of race, color, national origin, creed, religion, sex,
disability or age shall be excluded from participation in, denied the benefits of, or otherwise be
subjected to discrimination;

15.2.3 That Lessee shall use the Leased Premises in compliance with all other requirements
imposed by or pursuant to Title 49, Code of Federal Regulations, Department of Transportation,
Subtitle A, Office of the Secretary, Part 21, Nondiscrimination in federally-assisted programs of the
Department of Transportation Effectuation of Title VI of the Civil Rights Act of 1964, and as said
regulations may be amended.

15.3 In this connection, the Cities reserve the right to take whatever action they might be entitled
by law to take in order to enforce this provision following sixty (60) days’ prior written notice to Lessee of any
alleged violation. This Article 15 is to be considered as a covenant on the part of Lessee, a breach of which,
continuing after notice by the Cities to cease and desist and after a determination that a violation exists made
in accordance with the procedures and appeals provided by law, will constitute a material breach of this
Agreement and will entitle the Cities, at their option, to exercise its right of termination as provided for herein,
or take any action that it deems necessary to enforce compliance herewith.

154 To the extent legally required and applicable, Lessee assures that it will undertake an
affirmative action program as required by 14 CFR, Part 152, Subpart E, to ensure that no person shall on the
grounds of race, creed, color, national origin, disability or sex, be excluded from participation in any
employment activities covered in 14 CFR Part 152 Subpart E. Lessee assures that no person shall be excluded
on these grounds from participating in or receiving the services or benefits of any program or activity covered
by this subpart. Lessee assures that it will require that its covered sub organizations provide assurances to
Lessee that they similarly will undertake an affirmative action program and that they will require assurances
from their sub organizations, to the extent required by 14 CFR Part 152, Subpart E, to the same effect.
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15.5  Lessee shall include the foregoing provisions (Sections 15.1 through 15.4) in every agreement
or concession pursuant to which any person or persons, other than Lessee, operates any facility at the Leased
Premises providing service to the public and shall include a provision granting the Cities a right to take such
action as the United States may direct to enforce such covenant.

ARTICLE 16: GOVERNMENTAL REQUIREMENTS

16.1 Lessee shall procure all licenses, certificates, permits or other authorization from all
governmental authorities, if any, having jurisdiction over Lessee’s operations at the Leased Premises which
may be necessary for Lessee’s operations on the Airport.

16.2  Lessee shall pay all taxes, license, certification, permits and examination fees and excise taxes
which may be assessed, levied, exacted or imposed on the Leased Premises or operation hereunder or on the
gross receipts or gross income to Lessee therefrom, and shall make all applications, reports and returns required
in connection therewith.

16.3  Lessee shall pay all water, sewer, utility and other applicable use taxes and fees, arising from
its occupancy and use of the Leased Premises and/or the Improvements.

16.4 Lessee agrees that the Cities are governmental entities; therefore, all direct and indirect
financial obligations of each City under this Agreement shall be subject to annual appropriations pursuant to
Article X, Section 20 of the Colorado Constitution, the Cities' respective charters and ordinances, and applicable
law. This Agreement and the obligations of the Cities hereunder do not constitute a multi-year fiscal obligation
and are expressly contingent upon the Cities' respective governing bodies budgeting and appropriating the funds
necessary to fulfill the Cities’ respective obligations.

ARTICLE 17: RIGHTS OF ENTRY RESERVED

17.1  The Cities, by their officers, employees, agents, representatives and contractors, shall have the
right at all reasonable times to enter upon the Leased Premises and enter the Improvements for any and all
purposes not inconsistent with this Agreement, including, without limitation, inspection, environmental testing,
and repair and maintenance of the Additional Taxiway, if it exists, provided such action by the Cities, their
officers, employees, agents, representatives and contractors does not unreasonably interfere with Lessee’s (or
its sublessees’) use, occupancy or security requirements of the Leased Premises. Except when necessary for
reasons of public safety or law enforcement, or for the protection of property, as reasonably determined by the
Cities, the Cities shall provide seventy-two (72) hours’ written notice of its intent to inspect.

17.2  Without limiting the generality of the foregoing, the Cities, by their officers, employees,
agents, representatives, contractors and furnishers of utilities and other services, shall have the right, at their
own cost and expense, whether for their own benefit, or for the benefit of others than Lessee at the Airport, to
maintain existing and future Airport mechanical, electrical and other utility systems and to enter upon the
easements in the Leased Premises to make such repairs, replacements or alterations thereto, as may, in the
opinion of the Cities, be deemed necessary or advisable, and from time to time to construct or install over, in
or under existing easements within the Leased Premises such systems or parts thereof and in connection with
such maintenance use the Leased Premises’ existing easements for access to other parts of the Airport otherwise
not conveniently accessible; provided, however, that in the exercise of such rights of access, repair, alteration
or new construction, the Cities shall not install a utility under or through any building on the Leased Premises
or unreasonably interfere with the actual use and occupancy of the Leased Premises by Lessee (or its
sublessees). It is specifically understood and agreed that the reservation of the aforesaid right by the Cities
shall not impose or be construed to impose upon the Cities any obligation to repair, replace or alter any utility
service lines now or hereafter located on the Leased Premises for the purpose of providing utility services only
to the Leased Premises; provided, however, that if the Cities repair, replace or alter any utility service lines now
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or hereafter located on the Leased Premises for the purpose of providing utility services to others, the Cities
will restore the Leased Premises to their preexisting condition in a timely manner. Lessee will provide for the
installation, maintenance and repair, at its own expense, of all service lines of utilities providing services only
to the Leased Premises. Cities will repair, replace and maintain all other utility lines, at the Cities” expense.

17.3  In the event that any personal property of Lessee or any sublessee shall obstruct the access of
the Cities, their officers, employees, agents or contractors, or the utility company furnishing utility service over,
along and across the existing easements to any of the existing utility, mechanical, electrical and other systems,
and thus shall interfere with the inspection, maintenance or repair of any such system pursuant to Section 17.2,
Lessee shall move such property, as directed by the Cities or said utility company, upon reasonable notice by
the Cities, in order that access may be had to the system or part thereof for inspection, maintenance or repair.
If Lessee or any sublessee shall fail to so move such property after direction from the Cities or said utility
company to do so, the Cities or the utility company may move it, and Lessee on behalf of itself and its sublessees
hereby waives any claim against the Cities for damages as a result there from, except for claims for damages
arising from the Cities’ negligence or willful misconduct.

17.4  The Cities reserve the right to access the Leased Premises at all times and without notice to
Lessee for the operation of emergency vehicles and fire trucks as necessary or appropriate to the safe operation
of the Airport.

ARTICLE 18: TERMINATION

18.1 In the event of a default on the part of Lessee in the payment of rents, the Cities shall give
written notice to Lessee and each holder of a Leasehold Mortgage, if any, of which they have been give notice
under Section 10.1, of such default, and demand the cancellation of this Agreement, or the correction thereof.
If, within sixty (60) days after the date the Cities give such notice, Lessee has not corrected said default and
paid the delinquent amount in full, then subject to Article 10 above, the Cities may, by written notice to Lessee
and the holder of a Leasehold Mortgage, terminate this Agreement.

18.2  Subject to the provisions of Section 18.1 and Article 10 above, this Agreement, together with
all rights and privileges granted in and to the Leased Premises, shall terminate at the option of the Cities with
prompt written notice to Lessee and the holder of a Leasehold Mortgage upon the happening of any one or
more of the following events:

18.2.1 The filing by Lessee of a voluntary petition in bankruptcy, or any assignment for
benefit of creditors of all or any part of Lessee’s assets; or

18.2.2 Any institution of proceedings in bankruptcy against Lessee; provided, however, that
Lessee may defeat such termination if the petition is dismissed within one hundred twenty (120) days
after the institution thereof; or

18.2.3 The filing of a petition requesting a court to take jurisdiction of Lessee or its assets
under the provision of any Federal reorganization act which, if it is an involuntary petition is not
dismissed within one hundred twenty (120) days after its being filed; or

18.2.4 The filing of a request for the appointment of a receiver or trustee of all, or substantially
all, of Lessee’s assets by a court of competent jurisdiction, which if the request if not made by Lessee
is not rejected within one hundred twenty (120) days after being made, or the request for the
appointment of a receiver or trustee of all, or substantially all, of Lessee’s assets by a voluntary
agreement with Lessee’s creditors.

18.3  Subject to Article 10, upon the default by Lessee in the performance of any covenant or
condition required to be performed by Lessee other than the payment of rent, and the failure of Lessee to remedy
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such default for a period of sixty (60) days after mailing by the Cities of written notice to remedy the same,
unless more extensive notice is otherwise provided for in this Agreement, the Cities may, by written notice of
cancellation to Lessee, and each holder of a Leasehold Mortgage, terminate this Agreement and all rights and
privileges granted hereby in and to the Leased Premises.

18.4  Upon the default by Lessee, and the giving of notice of the default and cancellation by the
Cities as provided for elsewhere herein, the notice of cancellation shall become final.

18.5  Subject to the provisions of Section 18.1 and Article 10, upon the cancellation or termination
of this Agreement for any reason, all rights of Lessee, authorized tenants and any other person in possession of
the Leased Premises shall terminate, including all rights or alleged rights of Leasehold Mortgagees, sublessees,
creditors, trustees, assigns, and all others similarly so situated as to the Leased Premises. Except as may be
expressly provided to the contrary elsewhere herein, upon said cancellation or termination of this Agreement
for any reason, the Leased Premises and all Improvements located thereon, except for Lessee’s (and its
sublessees’) equipment, fixtures and other personal property which may be removed from said Leased Premises
without damage thereto as provided elsewhere herein, shall be and become the property of the Cities, free and
clear of all encumbrances and all claims of Lessee, its sublessees (if any), Leasehold Mortgagees, creditors,
trustees, assigns and all others, and the Cities shall have immediate right of possession of the Leased Premises
and such Improvements. Lessee agrees to execute any documents, if any, necessary to transfer title of such
Improvements to the Cities.

18.6  Failure by the Cities or Lessee to take any authorized action upon default by Lessee of any of
the terms, covenants or conditions required to be performed, kept and observed by Lessee shall not be construed
to be, nor act as, a waiver of said default nor of any subsequent default of any of the terms, covenants and
conditions contained herein to be performed, kept and observed by Lessee. Acceptance of rentals by the Cities
from Lessee, or performance by the Cities under the terms hereof, for any period or periods after a default by
Lessee of any of the terms, covenants and conditions herein required to be performed, kept and observed by
Lessee shall not be deemed a waiver or estoppel of any right on the part of the Cities to cancel this Agreement
for any subsequent failure by Lessee to so perform, keep or observe any of said terms, covenants or conditions.

18.7  This Lease will terminate at the option of Lessee:

18.7.1 Upon the permanent closure of the Airport, the term “permanent closure” to mean for
the purposes of this Agreement, the closure of the Airport for ninety (90) or more consecutive days;

18.7.2 The loss of the ability of Lessee, its sublessees or their customers due to no significant
fault of Lessee to fly in or out of the Airport for reasons other than inclement weather, casualty or
disaster, for a period of ninety (90) consecutive days; and

18.7.3 The default by Cities in the performance of any covenant or condition required to be
performed by the Cities, and the failure of the Cities to remedy such default for a period of sixty (60)
days after receipt from Lessee of written notice to remedy the same, or default in the timely payment
of any money due Lessee and failure to cure such default within sixty (60) days after notice to the
Cities. Notice of exercise of the option to terminate by Lessee shall be given in the manner specified
in Article 23 (Notices).

18.8  If, after the FBO facility is operational, Lessee ceases to conduct or cause to be conducted its
authorized Aeronautical Activities on the Leased Premises for a period of twelve (12) consecutive months, the
Cities may terminate this Agreement by written notice to Lessee given at any time while such cessation
continues, unless Lessee resumes or causes to be resumed such activities within sixty (60) days following
receipt of written notice from the Cities of such intent to terminate this Agreement.
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18.9  Upon termination of this Agreement prior to the expiration of the Term, the Cities may, but
are not required to, relet the Leased Premises, or any part thereof, for the whole or any part of the remainder of
the Term, or for a longer period of time. Subject to Section 21.3, any rents received by the Cities as a result of
such reletting shall remain the property of the Cities and shall not be credited to or otherwise become the
property of Lessee.

ARTICLE 19: OWNERSHIP OF IMPROVEMENTS, SURRENDER

19.1  Title to the Improvements during the Term shall be in Lessee, but notwithstanding such title,
the terms and conditions of this Agreement shall govern the construction, use, maintenance and operation of
the Improvements and the exercise of Lessee’s rights with respect thereto; and Lessee’s right, title, interest, and
estate in and to the Improvements shall not be separable from the leasehold estate granted Lessee hereunder.
Lessee shall be entitled to claim all depreciation and other tax attributes applicable to the use and ownership of
the Improvements during the Term. Upon the expiration or earlier termination of this Agreement, title to the
Improvements shall vest in and become the full and absolute property of the Cities without need of any further
action being taken by Lessee or the Cities, and Lessee shall immediately surrender possession of the
Improvements upon such termination or expiration as provided in Section 19.2 below. Lessee shall execute
any and all documents, if any, necessary to transfer title to the Cities. Except as otherwise expressly set forth
herein, the value or cost of the Improvements constructed by Lessee shall not in any way constitute a substitute
for or a credit against any obligation of Lessee under this Agreement to pay rent as required pursuant to Article
4.

19.2  Subject to Section 8.2 above, upon the expiration, cancellation or earlier termination of this
Agreement pursuant to any terms hereof, Lessee shall peaceably quit and surrender the Leased Premises and
Improvements, and any and all machinery and equipment constructed, installed or placed by Lessee thereon
which is necessary to the operation of the Improvements to the Cities in good order and condition, ordinary
wear and tear and obsolescence in spite of repair excepted. Lessee shall have the right, but not the obligation,
within sixty (60) days after expiration or earlier termination of this Agreement to remove from the Leased
Premises all personal property, fixtures and trade equipment other than fixtures, machinery and equipment
necessary to the operation of the Improvements. Lessee shall repair, at its sole cost and expense, any damage
to the Leased Premises or to the Improvements caused by such removal.

19.3  Upon such expiration, cancellation or termination, the Cities may re-enter and repossess the
Leased Premises together with all Improvements and additions thereto, or pursue any remedy permitted by law
for the enforcement of any of the provisions of this Agreement, at the Cities’ election. In the event that Lessee
remains in possession of the Leased Premises after the expiration, cancellation or termination of this Agreement
without written agreement with respect thereto, then Lessee shall be deemed to be occupying the Leased
Premises as a tenant at-will, subject to all of the conditions, provisions and obligations of this Agreement, but
without any rights to extend the term of this Agreement. The Cities’ acceptance of rent from Lessee in such
event shall not alter the status of Lessee as a tenant at-will whose occupancy of the Leased Premises may be
terminated by the Cities at any time upon thirty (30) days’ prior written notice.

ARTICLE 20: SERVICES TO LESSEE

20.1 The Cities covenant and agree that during the term of this Agreement, and subject to Airport
priorities then in effect, they will use reasonable efforts to (a) operate the Airport as such for the use and benefit
of the public; provided, however, that the Cities may prohibit or limit any given type, kind or class of
aeronautical use of the Airport if such action is necessary for the safe and/or efficient operation of the Airport
or necessary to serve the civil aviation needs of the public, (b) maintain the runways, taxiways and Additional
Taxiway, if it exists, in good repair, including the removal of snow, and (c) keep in good repair hard-surfaced
public roads on the Airport for access to the Leased Premises and remove snow.

20.1.1 Except as otherwise expressly set forth herein, said obligations of the Cities relevant
to the maintenance of public roads and taxiways shall extend to the point where in such roads, streets
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and taxiways reach the property line of the Leased Premises, or the Ramp area constructed by Lessee
under Article 4.5.

20.1.2 Except as otherwise expressly set forth herein, said obligations of the Cities relevant to
the snow removal from public roads and taxiways shall extend to the point where in such roads, streets
and taxiways reach the property line of the Leased Premises, and shall additionally include the Ramp
area constructed by Lessee under Article 4.5 subject to the snow removal limitations set forth under
Article 4.5, above.

20.2  Except in cases of emergency, in which case no notice shall be required, the Cities will give
not less than fourteen (14) days’ prior written notice to Lessee of any anticipated temporary Airport closure,
for maintenance, expansion or otherwise. Rent due for the Leased Premises under Article 4 shall abate on the
twenty first (21st) consecutive day of any voluntary temporary Airport closure by the Cities and such abatement
shall continue until the Airport reopens, provided that no abatement shall exceed a total of sixty (60)
consecutive days’ rent. Notwithstanding the above, the Cities shall not be deemed to be in breach of any
provision of this Article 20 in the event of a permanent closure of the Airport; provided, however, that if such
permanent closure is in connection with the construction of a new airport by the Cities, Lessee shall have the
option to enter into a substitute ground lease agreement with the Cities for the use of a portion of such new
airport not smaller than the Leased Premises under financial terms which are no less favorable than those set
forth herein.

ARTICLE 21: SURVIVAL OF THE OBLIGATIONS OF LESSEE

/

21.1 In the event that this Agreement shall have been terminated due to default by Lessee in
accordance with notice of termination as provided in Article 18, all of the obligations of Lessee under this
Agreement shall survive such termination, re-entry, regaining or resumption of possession and shall remain in
full force and effect for the full term of this Agreement, and the amount or amounts of damages or deficiency
shall become due and payable to the Cities to the same extent, at the same time or times, and in the same manner
as if no termination, re-entry, regaining or resumption of possession had taken place. The Cities may maintain
separate actions each month to recover the damage or deficiency then due or at its option and at any time may
sue to recover the full deficiency for the entire unexpired term of this Agreement discounted to present value.

21.2  The amount of damages for the period of time subsequent to termination (or re-entry, regaining
or resumption of possession) on account of Lessee’s rental obligations shall be the sum of the following:

21.2.1 The amount of the total of all installments of rents, less the installments thereof payable
prior to the effective date of termination; and

21.2.2 An amount equal to all expenses incurred by the Cities and not reimbursed in
connection with regaining possession, restoring the Leased Premises required by Article 19, above,
acquiring a new lease for the Leased Premises, legal expenses (including, but not limited to, reasonable
attorneys’ fees) and putting the Leased Premises in order.

21.3  There shall be credited to the account of Lessee against its survived obligations hereunder, the
amount actually received from any lessee, licensee, permittee, or other occupier in connection with the use of
the Leased Premises or Improvements or portions thereof during the balance of the term of this Agreement,
and the market value of the occupancy of such portions of the Leased Premises (including the Improvements)
as the Cities may themselves during such period actually use and occupy. No such use and occupancy shall
be, or be construed to be, an acceptance of a surrender of the Leased Premises, nor shall such use and occupancy
constitute a waiver of any rights of the Cities. The Cities will use their best efforts to minimize damages to
Lessee under this Article.
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21.4 The provisions of this Article 21 shall not be applicable to termination of this Agreement if
expressly provided to the contrary elsewhere in this Agreement.

ARTICLE 22: USE SUBSEQUENT TO CANCELLATION OR TERMINATION

The Cities shall, upon termination or cancellation, or upon re-entry, regaining or resumption of
possession, have the right to repair and to make structural or other changes to the Leased Premises and
Improvements, including changes which alter their character and the suitability thereof for the purposes of
Lessee under this Agreement, without affecting, altering or diminishing the obligations of Lessee hereunder,
provided that any structural changes shall not be at Lessee’s expense.

ARTICLE 23: NOTICES

23.1  Any notice, consent, approval or other communication given by either party to the other
relating to this Agreement shall be in writing, and shall be delivered in person, sent by certified U.S. mail
postage prepaid, sent by reputable overnight courier, or sent by electronic means (with evidence of such
transmission received) to such other party at the respective addresses set forth below (or at such other address
as may be designated from time to time by written notice given in the manner provided herein). Such notice
shall, if hand delivered or personally served, be effective immediately upon receipt. If sent by US mail postage
prepaid, such notice shall be deemed given on the third (3rd) business day following deposit in the United
States mail, postage prepaid and properly addressed; if delivered by overnight courier, notice shall be deemed
effective on the first (1st) business day following deposit with such courier; and if delivered by electronic
means, notice shall be deemed effective when received.

23.2  The notice addresses of the parties are as follows:

To the Cities: Northern Colorado Regional Airport Commission
Attn: Airport Manager
4900 Earhart Drive
Loveland, CO 80538

Facsimile: (970) 962-2855
Email address: airport@cityofloveland.org

With a copy to: Loveland City Attorney’s Office
500 E. Third Street
Loveland, CO 80537

Fort Collins City Attorney’s Office
City Hall West

300 LaPorte Ave.

Fort Collins, CO 80521

and

To Lessee: Attn: Martin Lind
Attn: Gary White, Esq.
Company Name: Discovery Air, LLC
c/o Water Valley Land Company
Address: 1625 Pelican Lakes Pointe, Suite 201
City, State and Zip Code: Windsor, CO 80550
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Email Address: mlind@watervalley.com

ARTICLE 24: INVALID PROVISIONS

The invalidity of any provisions, articles, paragraphs, portions or clauses of this Agreement shall have
no effect upon the validity of any other part or portion hereof, so long as the remainder shall constitute an
enforceable agreement. Furthermore, in lieu of such invalid provisions, articles, paragraphs, portions or
clauses, there shall be added automatically as a part of this Agreement, a provision as similar in terms to such
invalid provision as may be possible and be legal, valid and enforceable.

ARTICLE 25: MISCELLANEOUS PROVISIONS

25.1 Remedies to be Non-exclusive. All remedies provided in this Agreement shall be deemed
cumulative and additional and not in lieu of, or exclusive of, each other, or of any other remedy available to the
Cities, or Lessee, at law or in equity, and the exercise of any remedy, or the existence herein of other remedies
or indemnities shall not prevent the exercise of any other remedy, provided that the Cities’ remedies in the
event of default shall not exceed those set forth in this Agreement.

25.2  Non-liability of Individuals. No director, officer, agent or employee of the Cities shall be
charged personally or held contractually liable by or to the other party under any term or provision of this
Agreement or of any supplement, modification or amendment to this Agreement because of any breach thereof,
or because of his or their execution or attempted execution of the same. Except to the extent otherwise expressly
provided for herein, no officer, manager, member, agent or employee of Lessee shall be charged personally or
held contractually liable by or to the other party under any term or provision of this Agreement or of any
supplement, modification or amendment to this Agreement because of any breach thereof, or because of his or
their execution or attempted execution of the same.

25.3  Estoppel Certificate. At the request of Lessee in connection with (i) its obtaining a Leasehold
Mortgage or (ii) an assignment of its interest in this Agreement, the Cities shall execute and deliver a written
statement identifying them as the lessors under this Agreement and certifying:

25.3.1 The documents that then comprise this Agreement,
25.3.2 That this Agreement is in full force and effect,

25.3.3 The then current annual amount of rent and the date through which it has been paid,
25.3.4 The expiration date of this Agreement,

25.3.5 That no amounts are then owed by Lessee to the Cities (or, if amounts are owed,
specifying the same)

25.3.6 To the knowledge of the Cities, there are not defaults by Lessee under this Agreement
or any facts which but for the passage of time, the giving of notice or both would constitute such a
default, and

25.3.7 Remaining rights to renew the term of this Agreement to the extent not theretofore
exercised.

The Leasehold Mortgagee or party acquiring Lessee’s interest in this Agreement shall be entitled to rely
conclusively upon such written statement.
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254 Recording of Memorandum of Agreement. A memorandum of this Agreement shall be
recorded by the Cities, and the costs of such recordation, and any closing costs associated with this Agreement,
its execution and recordation, shall be billed to and paid by Lessee as additional rent.

25,5 General Provisions.

25.5.1 This Agreement shall be construed in accordance with the laws of the State of
Colorado and venue shall be in Larimer County, Colorado.

25.5.2 This Agreement is made for the sole and exclusive benefit of the Cities and Lessee,
their successors and assigns, and is not made for the benefit of any third party.

25.5.3 In the event of any ambiguity in any of the terms of this Agreement, it shall not be
construed for or against any party hereto on the basis that such party did or did not author the same.

25.5.4 All covenants, stipulations and agreements in this Agreement shall extend to and bind
each party hereto, its legal representatives, successors and assigns.

25.5.5 The titles of the several articles of this Agreement are inserted herein for convenience
only, and are not intended and shall not be construed to affect in any manner the terms and provisions
hereof, or the interpretation or construction thereof.

25.5.6 Nothing herein contained shall create, or be construed to create, a partnership, joint
venture, agency or any other relationship between the Cities and Lessee, other than that of landlord and
tenant. The Cities and Lessee each expressly disclaim the existence of any such other relationship
between them.

25.5.7 Cities have and may allow certain portions of the Airport to be used by other tenants
at any time and Lessee shall not interfere in any manner with said other tenants or with the facilities
granted to such tenants. Nothing herein contained shall be construed to grant or authorize the granting
of an exclusive right prohibited by Section 308 of the Federal Aviation Act of 1958, as amended, and
the Cities reserved the right to grant to others the privilege and right of conducting any one or all of the
activities specified herein, or any other activities of an aeronautical nature.

25.5.8 In the event any action or proceeding is brought to recover payments due under this
Agreement or take possession of the Leased Premises and/or the improvements thereon, or to enforce
compliance with this Agreement for failure to observe any of its covenants, the prevailing party shall
be awarded reasonable attorneys’ fees and costs as set by the court.

25.5.9 The time within which either party hereto shall be required to perform any act under
this Agreement, other than the payment of money, shall be extended by a period equal to the number
of days during which performance of such act is delayed unavoidably by strikes, lockouts, acts of God,
governmental restrictions, failure or inability to secure materials or labor by reason of or similar
regulation or order of any governmental or regulatory body, war, enemy action, acts of terrorism, civil
disturbance, fire, unavoidable casualties, or any similar occurrence.

25.5.10 The Cities designate the Airport Manager as their representatives who shall make,
within the scope of their authority, all necessary and proper decisions with reference to this Agreement.

25.5.11 Lessee agrees that that the Cities are governmental entities subject to the Colorado
Open Records Act (“CORA™), C.R.S. § 24-72-201 to 205.5, which provides that all public records shall
be open for inspection by any person at reasonable times, except as provided in CORA or as otherwise
specifically provided by law. Lessee may mark any documents provided to the Cities as “trade secrets”,
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“privileged information”, or “confidential commercial, financial, or other data.” Unless such
documents are marked appropriately and in accordance with CORA, the Cities may be required to
release relevant information related to this Agreement and the Leased Premises.

25.6  Availability of Government Facilities. In the event the existence, maintenance or operation of
air navigation aids or other facilities supplied or operated by the United States or the State of Colorado at or in
conjunction with the Airport are discontinued, the Cities shall have no obligation to furnish such facilities.

25.7  Avigation Easement. There is hereby reserved to the Cities, their 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 Leased Premises, together with the right to cause in said airspace such noise as may be inherent in the
operation of aircraft, now known or hereafter used for navigation of or flight in the air, using said airspace or
landing at, taking off from or operating on the Airport. Lessee agrees to execute any and all documents, if any,
necessary to establish such avigation easement.

25.8 Part 77. Lessee agrees to comply with the notification and review requirements covered in
Part 77 of the Federal Aviation Regulations or any amendments thereto in the event any future structure or
building is planned for the Leased Premises, or in the event of any planned modification or alteration of any
present or future building or structure situated on the Leased Premises.

ARTICLE 26: SUBORDINATION CLAUSES

26.1 This Agreement is subject and subordinate to the following:

26.1.1 The Cities reserve the right to develop and improve the Airport in any manner
approved by the City Councils, provided Lessee is not deprived of (i) the use of or access to the Leased
Premises by motor vehicles and/or aircraft owned or operated by Lessee or Lessee’s assigns,
sublessees, renters, agents, employees or invitees or (ii) any of Lessee’s rights under this Agreement.

26.1.2 The Cities reserve the right to take any action they consider necessary to protect the
aerial approaches to the Airport against obstruction, together with the right to prevent Lessee from
erecting or permitting to be erected any building or other structure on the Airport which would limit
the usefulness of the Airport or constitute a hazard to aircraft.

26.1.3 This Agreement is and shall be subordinate to the provisions of existing and future
agreements between the Cities and the United States relative to the operation or maintenance of the
Airport, the execution of which has been or may be required as a condition precedent to the obtaining
or expenditure of federal funds for the benefit of the Airport. This Agreement shall also be subordinate
to any FAA and TSA regulations as they exist or as they may be amended from time to time in the
future.

26.1.4 During time of war or national emergency, the Cities shall have the right to lease all
or any part of the landing area of the Airport to the United States for military use, and if any such lease
is executed, the provisions of this Agreement insofar as they may be inconsistent with the provisions
of such lease to the government, shall be suspended, but such suspension shall not extend the term of
this Agreement. Abatement of rentals shall be reasonably determined by the Cities and Lessee in
proportion to the degree of interference with Lessee’s use of the Leased Premises.

26.1.5 Except to the extent required for the performance of any obligations of Lessee
hereunder, nothing contained in this Agreement shall grant to Lessee any rights whatsoever in the
airspace above the Leased Premises other than those reasonably necessary to Lessee’s enjoyment of
the Leased Premises and Cities’ Airport facilities and which are consistent with FAA rules, regulations
and orders currently or subsequently effective. Further, Lessee’s rights in airspace above the Leased
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Premises and the Airport and the Airport facilities shall be not less than the rights therein by other users
of the Airport and Airport facilities.

ARTICLE 27: QUIET ENJOYMENT

Cities hereby covenant and warrant that they are the owners of the Leased Premises and that Lessee
upon payment of rentals herein provided for and performance of provisions on its part to be performed shall
and may peacefully possess and enjoy the Leased Premises during the term hereof and any extensions hereof
without any interruption or disturbance.

ARTICLE 28: ENTIRE AGREEMENT

This Agreement constitutes the entire agreement of the parties hereto and may be changed, modified,
discharged or extended by written instrument duly executed by the Cities and Lessee. The parties agree that
no representations or warranties shall be binding upon the Cities or Lessee unless expressed in writing.

ARTICLE 29: REQUIREMENTS FOR CONDOMINIUMIZATION

This Agreement does not authorize Lessee to create either a common interest community or hangar
condominiums on the Leased Premises. If Lessee desires to create a common interest community or hangar
condominiums on the Leased Premises, a written amendment to this Agreement shall be required, containing
such additional terms as the Cities may reasonably require, including but not necessarily limited to terms
necessary for compliance with the Colorado state law.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the day and year first
above written.

[Signatures on the following page]
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CITY OF LOVELAND, COLORADO

Shn Ao

Stephen" C. Adams, City Manager
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Exhibit “A”
Description of Leased Premises

[ATTACHED]
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Exhibit “B”
Preliminary Site Plan

[ATTACHED]
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| TROLINC-01 — SUZANNEH
ACORD CERTIFICATE OF LIABILITY INSURANCE M erzote

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

PRODUCER _ﬁgﬂgﬂ Michelle Devore
ggsll(); Greenwood Plaza Blvd. wc, No, xt: (720) 212-2056 I (AIC, No:(303) 799-0156
Suite 500 | K. MichelleD@thinkccig.com
Greenwood Vitlage, CO 80111 INSURER(S) AFFORDING COVERAGE NAIC #
INSURER A : United Specialty Ins. Co. 12537
INSURED insurer B : Westfield Insurance 24112
Trollco, Inc.; Discovery Air, LLC iNsurer ¢ : Colony Insurance Company 39993
1625 Pelican Lakes Point, #201 msurer o : Pinnacol Assurance 41180
Windsor, CO 80550
INSURERE :
INSURERF :
COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

hid TYPE OF INSURANCE Rk POLICY NUMBER O | (o Eee) LmITS
A | X | cOMMERCIAL GENERAL LIABILITY EACH OCCURRENCE s 1,000,000
| cLams-mapE EI OCCUR X | X |[ATNSF1851878 5/15/2018 | 5/15/2019 | BRMGE JO e e et s 50,000
_— MED EXP (Any one person) $
|| PERSONAL & ADVINJURY [ § 1,000,000
| GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE s 2,000,000
| __| POLICY l:l FESr [:l Loc PRODUCTS - COMPIOP AGG | § 2,000,000
OTHER: s
B | automosiLe LaBILITY _‘c&%)smcm LMIT o 1,000,000
| X | any auto X | X |[CWP1324579 5/15/2018 | 6/15/2019 | sopILY INJURY (Per person) | §
OWNED SCHEQULED
AUTOS ONLY AUTOS BODILY INJURY (Per accident)| $
PERTY DAMAGE
E3p RGNS er accden s
s
C| |uwerenauss | X|occur EACH OCCURRENCE s 10,000,000
X | EXCESS LIAB cLaims-mape| X | X |AR5461274 5/16/2018 | 5/15/2019 AGGREGATE s 10,000,000
oeo | | revenmions s
D eSS SREREoN X[ e | [
ANY PROPRIETORPARTNEREXECUTIVE x| | jeosr2e9 12018 | 1112020 [ oo oo R 1,000,000
(andatory Tn KF) E.L. DISEASE - EA EMPLOYEE] $ 1,000,000
If yes, describe und 1,000,000
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT | § i

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space Is required)
As required by written contract or written agreement, the Certificate Holder is included as Additional Insured under Automobile Liability and for ongoing

operations under General Liability. Umbrella coverage is Follow Form to General Liability and Automobile Liability.

CERTIFICATE HOLDER CANCELLATION
SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
Northern Colorado Regional Airport Commission T T T RO et e WILL BE DELWERED N
Attn: Airport Manager
4800 Earhart Drive
Loveland, CO 80538 ) AUTHORIZED REPRESENTATIVE
. YAz A
ACORD 25 (2016/03) © 1988-2015 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD
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EIRST AMENDMENT TO NORTHERN COLORADO
REGIONAL AIRPORT GROUND LEASE AGREEMENT

This FIRST AMENDMENT TO NORTHERN COLORADO REGIONAL AIRPORT GROUND
LEASE AGREEMENT (“Amendment”) is entered into on this _ 2%th day of _January

2021 (the

“Effective Date”), by and between CITIES OF FORT COLLINS AND

LOVELAND, COLORADO (collectively, the “Cities”), and DISCOVERY AIR, LLC, a Colorado
limited liability company (“Lessee”).

RECITALS

The Cities and Lessee entered into that certain Northern Colorado Regional
Airport Ground Lease Agreement dated January 16, 2019 (the “Lease”), for the
lease of certain premises (the “Leased Premises”), located within the Northern
Colorado Regional Airport (the “Airport”), Larimer County, Colorado;

Since execution of the Lease, the Lessee has developed its plans for the Leased
Premises at the Airport such that it anticipates constructing its facilities and
improvements in phases. As a result, Lessee has requested, and the Cities have
agreed to also phase the rent due for the Leased Premises. The parties
therefore desire to amend the Lease to phase the rent, to amend the rentable
and non-rentable areas of the Leased Premises, and to clarify other items stated
in the Lease.

The parties therefore desire to amend the Lease to phase the rent, to amend the
rentable and non-rentable areas of the Leased Premises, and to clarify other
items stated in the Lease as more particularly set forth and described herein
below.

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, the parties hereby agree as follows:

1.

Definitions. All capitalized terms not otherwise defined herein shall have the

meanings ascribed to such terms as set forth in the Lease.

2.

Amended Paragraph 1.4. The Cities and Lessee agree that Paragraph 1.4 of

the Lease is deleted in its entirety and is hereby replaced with the following:

“1.4 In addition, Lessee shall have twenty four (24) months after the Effective
Date (the “Inspection and Entitlement Period”) (i) to obtain, at its sole cost and
expense, any and all platting, master planned, subdivision, PUD, land use or
other approvals, including approval of a site development plan (“Entitlements™)
which are required to enable Lessee to operate and develop the Leased
Premises in accordance with the site plan depicted in Exhibit “B;” (ii) omitted; (iii)
to inspect, test, examine, survey or conduct any studies of the Leased Premises
as Lessee may deem necessary; (iv) to ascertain the availability of utilities and
other services and to finalize any development agreements related thereto; and
(v) to otherwise investigate the desirability and feasibility of the Leased Premises
for Lessee’s use. Lessee further agrees to provide the Commission with Lessee’s
final site development plan for review prior to Lessee’s submittal of such final site
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development plan to Loveland in order for the Commission to provide input to
Loveland regarding the plan. Lessee shall be entitled to terminate this Agreement
upon notice in writing to the Cities at any time prior to the end of the Inspection
and Entitlement Period if (i) Lessee is unable, in its business judgment, to assure
itself that it will be able to obtain the necessary Entitlements, or finalize any
development agreements related to utilities and other necessary infrastructure
or (ii) Lessee otherwise determines, in its business judgment, that the condition
of the Leased Premises is unsatisfactory for Lessee’s intended use, or that any
necessary utilities, services, or approvals are unavailable. If Lessee so
terminates this Agreement, all further obligations of the parties hereunder shall
end and be of no further force or effect except for obligations which expressly
survive the termination of this Agreement. If Lessee does not notify the Cities
prior to the end of the Inspection and Entitlement Period of Lessee’s election to
terminate this Agreement for any of the foregoing reasons, then this termination
clause shall be inoperative and void, and this Agreement shall remain in full force
and effect. If Lessee has not obtained approval of a site development plan for
Lessee’s development of the Leased Premises in substantially similar form to the
plan depicted on Exhibit B, the Cities may terminate this Agreement by providing
Lessee notice of intent to terminate this Agreement within thirty (30) days. If
Lessee fails to obtain approval of such site development plan by the end of the
thirty (30) days, this Agreement shall automatically terminate as of the thirty-first
(31%t) day and all further obligations of the parties hereunder shall end and be of
no further force or effect except for obligations which expressly survive the
termination of this Agreement.”

3. Amended Paragraph 1.5. The Cities and Lessee agree that Paragraph 1.5 of
the Lease is deleted in its entirety and is hereby replaced with the following:

“1.5 In the event Lessee has not commenced construction of any horizontal
improvements to the Leased Premises for example, grading work or installation
of utilities, within three (3) years after the Effective Date of this Agreement, subject
to extension mutually agreed upon in writing by the parties, this Lease shall
automatically and immediately terminate. In addition, in the event Lessee has
not commenced construction of any of the vertical improvements comprising
Phase | (as hereinafter defined), subject to extension mutually agreed upon by
the parties, this Agreement shall automatically and immediately terminate.
Nothing contained herein shall prohibit or operate to prohibit Lessee from
applying for or seeking reimbursement for any of the Improvements from any local
government, state or federal entity.”

4, Leased Premises. The Cities and Lessee agree that Paragraph 2.1 is deleted
in its entirety and is hereby replaced with the following:

2.1 The Leased Premises consist of the parcel of land described in
Exhibit “A”, which is attached hereto and by this reference made a part
hereof.

5.

Amended Rent. The Cities and Lessee agree that Paragraph 4.2 of the Lease

is deleted in its entirety and is hereby replaced with the following:
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4.2 (a) Phase I. Commencing on the earlier of (i) January 1, 2021 and
(i) the date that the first certificate of occupancy (or its equivalent) is issued
for any of the Improvements located within the Phase | Rental Area (as
hereinafter defined) (the “Phase | Rent Commencement Date”), Lessee
agrees to pay to the Cities for the first (15" year following the Phase | Rent
Commencement Date an annual rent of $0.15 per square foot for the Phase
| Rental Area, for a total of $18,044.10 per year, subject to adjustment
pursuant to Section 4.2(f). Commencing on the 8th anniversary of the
Phase | Rent Commencement Date (the “Phase | Rent Escalation Date”),
Lessee shall pay to the Cities an annual rent of 167% of the previous year’s
annual rent for the Phase | Rental Area, subject to adjustment pursuant to
Section 4.2(f). “Phase | Rental Area” as used herein shall mean the area
comprising a portion but not all of the Leased Premises generally depicted
and identified on Exhibit “C” which is attached hereto and by this
reference made a part hereof; the parties hereto have agreed that the
Phase | Rental Area contains 120,294 square feet. The Phase | Rental
Area includes paved areas which Lessee shall construct to comply with the
Minimum Standards.

The parties acknowledge and agree that the annual rent for the remaining
Rental Area (as hereinafter defined) other than the Phase | Rental Area
shall remain as set forth in Paragraph 4.1 of the Lease until a subsequent
Additional Phase Rent Commencement Date (as hereinafter defined) has
occurred. The term “Additional Phase Rent Commencement Date” shall
mean any of the following: the Phase Il Rent Commencement Date (as
hereinafter defined), Phase Il Rent Commencement Date (as hereinafter
defined), or Phase IV Rent Commencement Date (as hereinafter defined),
as the case may be.

The parties acknowledge and agree that Lessee intends to develop and
construct the remaining Leased Premises in phases comprising currently
undetermined portions of the Leased Premises at times reasonably
determined by Lessee.

(b) Phase Il. Commencing on the earlier of (i) January 1, 2026 and
(i) the date that the first certificate of occupancy (or its equivalent) is issued
for any of the Improvements located within the Phase Il Rental Area (as
hereinafter defined) (the “Phase Il Rent Commencement Date”), Lessee
agrees to pay to the Cities for the first (1%!) year following the Phase Il Rent
Commencement Date an annual rent of 300% of the prior year's annual
rent for the Phase Il Rental Area, subject to adjustment pursuant to Section
4.2(f). Commencing on the 8th anniversary of the Phase Il Rent
Commencement Date (the “Phase Il Rent Escalation Date”), Lessee shall
pay to the Cities an annual rent of 167% of the prior year’s annual rent for
the Phase Il Rental Area, subject to adjustment pursuant to Section 4.2(f).
“Phase Il Rental Area” as used herein shall mean the area comprising a
portion but not all of the Leased Premises generally depicted and identified
on Exhibit “ C” which is attached hereto and by this reference made a part
hereof; the parties hereto have agreed that the Phase Il Rental Area
contains 242,626 square feet. The Phase Il Rental Area includes paved
areas which Lessee shall construct to comply with the Minimum Standards.
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The parties acknowledge and agree that the annual rent for the remaining
Rental Area (as hereinafter defined) other than the Phase | Rental Area
and Phase Il Rental Area shall remain as set forth in Paragraph 4.1 of the
Lease until a subsequent Additional Phase Rent Commencement Date (as
hereinafter defined) has occurred.

(c) Phase Illl. Commencing on the earlier of (i) January 1, 2029
and (ii) the date that the first certificate of occupancy (or its equivalent) is
issued for any of the Improvements located within the Phase 11l Rental Area
(as hereinafter defined) (the “Phase Ill Rent Commencement Date”),
Lessee agrees to pay to the Cities for the first (1" year following the Phase
Il Rent Commencement Date an annual rent of 300% of the prior year's
annual rent for the Phase Il Rental Area subject to adjustment pursuant to
Section 4.2(f). Commencing on the 8th anniversary of the Phase Il Rent
Commencement Date (the “Phase Ill Rent Escalation Date”), Lessee
shall pay to the Cities an annual rent of 167% of the prior year's annual rent
for the Phase Ill Rental Area, subject to adjustment pursuant to Section
4.2(f). "Phase lll Rental Area” as used herein shall mean the area
comprising a portion but not all of the Leased Premises generally depicted
and identified on Exhibit “C” which is attached hereto and by this
reference made a part hereof; the parties hereto have agreed that the
Phase Il Rental Area contains 150,622 square feet. The Phase Ill Rental
Area includes paved areas which Lessee shall construct to comply with the
Minimum Standards. The parties acknowledge and agree that the annual
rent for the remaining Rental Area (as hereinafter defined) other than the
Phase | Rental Area, Phase Il Rental Area, and Phase Ill Rental Area shall
remain as set forth in Paragraph 4.1 of the Lease until a subsequent
Additional Phase Rent Commencement Date (as hereinafter defined) has
occurred.

(d) Phase IV. Commencing on the earlier of (i) January 1, 2030
and (ii) the date that the first certificate of occupancy (or its equivalent) is
issued for any of the Improvements located within the Phase IV Rental Area
(as hereinafter defined) (the “Phase IV Rent Commencement Date”),
Lessee agrees to pay to the Cities for the first (1" year following the Phase
IV Rent Commencement Date an annual rent of 300% of the prior year's
annual rent for the Phase IV Rental Area, subject to adjustment pursuant
to Section 4.2(f). Commencing on the eighth anniversary of the Phase IV
Rent Commencement Date (the “Phase IV Rent Escalation Date”),
Lessee shall pay to the Cities an annual rent of 167% of the prior year’s
annual rent for the Phase IV Rental Area, subject to adjustment pursuant
to Section 4.2(f). “Phase IV Rental Area” as used herein shall mean the
area comprising a portion but not all of the Leased Premises generally
depicted and identified on Exhibit “C” which is attached hereto and by this
reference made a part hereof; the parties hereto have agreed that the
Phase IV Rental Area contains 162,006 square feet. The Phase IV Rental
Area includes paved areas which Lessee shall construct to comply with the
Minimum Standards.

“Rental Area” as used herein shall mean area comprising a portion but not
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all of the Leased Premises upon which the parties hereto have agreed to
calculate annual rental for the Leased Premises, the total Rental Area
contains 675,548 square feet as depicted in Exhibit “C” which is attached
hereto and by this reference made a part hereof. The Rental Area includes
paved areas which Lessee shall construct to comply with the Minimum
Standards.

The escalation of Rent described herein above is generally described in
Exhibit “D” attached hereto, such Exhibit is for demonstration purposes
and is not intended to control the Rent Commencement Date or Rent
Escalation Date for any Phase (as defined for each Phase above), such
Dates to be established as set forth herein above.

(e) Contingent Phase V. The Lessee shall not owe to the
Cities any rent for the remaining portion of the Leased Premises not
included as a Phase Rental Area (“Remainder Area”) until such time as
the Lessee commences any development of the Remainder Area. For
purposes of this Lease, “development” shall mean any of the following: (i)
use of land; (ii) construction; and/or (iii) clearing, grading, re-grading, or
cutting in anticipation of the construction of infrastructure, structures, or
buildings, except that “development” shall not include solely landscaping or
other activities or use of the Remainder Area that are not intended for the
production of revenue for the Lessee. Commencing on the first day of the
month following the date that the Lessee begins development of the
Remainder Area, Lessee shall pay rent to the Cities as follows: (i) If the
Lessee develops the Remainder Area for aeronautical uses, the Lessee
shall pay rent at the same rate as Lessee has paid for each Phase listed
above starting at the commencement rate ($0.15 per square foot adjusted
for CPI for the term the Lease has been in effect since the Phase |
Commencement Date) for a period of eight (8) years and increasing to the
escalation rate of 167% of the previous year's annual rent; or (ii) If the
Lessee develops the Remainder Area for non-aeronautical uses, Lessee
shall pay rent to the Cities at the Airport’s improved property rental rate in
effect at the time or fair market value, whichever is required by the FAA.
Lessee acknowledges and agrees that if the Remainder Area is developed
for non-aeronautical uses, such use may require release of the Remainder
Area by the FAA, which release shall be in the sole discretion of the FAA.

() Commencing on May 1%t ,2022, and on May 1% in each year
thereafter during the remainder of the Term, the annual rent shall be
adjusted by multiplying the annual rent payable in the next preceding year
by a fraction, the numerator of which shall be the C.P.l., as hereinafter
defined, published for the previous month of December and the
denominator of which shall be the C.P.I. published for the month of
December which preceded the month used as the numerator. In no event
shall the annual rent be reduced from that payable in a previous year. If
this Agreement is executed after January 1%, such C.P.l. increase for the
calendar year in which this Agreement is executed shall be prorated. The
term "C.P.L." as used herein shall mean the Consumer Price Index for all
Urban Consumers, all items, Selected Large Cities, for the Denver/Boulder
Area as published by the Bureau of Labor Statistics of the United States
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Department of Labor, 1982-84 base = 100. In the event the base year is
changed, the C.P.l. shall be converted to the equivalent of the base year
1982-84 = 100. In the event the Bureau of Labor Statistics ceases to use
the C.P.l., or this index, an equivalent or comparable economic index will
be used.

6. Deletion of Paragraph 4.3. The Cities and Lessee agree that Paragraph 4.3 of

the Lease is hereby deleted in its entirety.

1. Amended Exhibit “A” and Exhibit “B”. The Cities and Lessee agree that
Exhibit “A” and Exhibit “B” to the Lease are deleted in their entirety and are hereby replaced
with the attached Exhibit “A1” and Exhibit “B1” respectively. Furthermore, the Cities and
Lessee agree that any all references to Exhibit “A” in the Lease are hereby amended to
reference Exhibit “Al1” and all references to Exhibit “B” in the Lease are hereby amended to
reference Exhibit “B1”.

8. Ratification of Lease, Except as expressly set forth in this Amendment, the
Lease otherwise is unmodified, remains in full force and effect and is incorporated and restated

herein as if fully set forth at length. Each reference in the Lease to itself shall be deemed also
to refer to this Amendment.

0. Counterparts. This Amendment may be executed in two or more counterparts,
each of which will be deemed an original, which together will constitute one in the same
agreement. A facsimile or other electronic signature shall have the same force and effect as an
original signature; provided, however, subsequent to any execution of this Amendment by
electronic means, the parties hereto agree to exchange original signatures upon the written
request of either party.

10. Modifications. This Amendment may be modified only in writing signed by both
the Cities and Lessee.

11. Capitalized Terms. All capitalized terms used herein shall have the meaning as
set forth in the Lease, unless otherwise defined herein.

12. Nature of Amendment. The Lease as amended by this Amendment shall
remain in full force and effect in accordance with all of its terms and provisions. This
Amendment shall be binding upon and inure to the benefit of the parties hereto, and their
respective heirs, personal representatives, successors and assigns. No additions or
modifications of any term or provision of this Amendment shall be effective unless set forth in
writing, signed by the party against whom enforcement of such addition or modification is
sought. This Amendment contains the entire agreement of the parties hereto, and supersedes
any prior written or oral agreements, negotiations or understandings between them concerning
the subject matter contained herein.
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IN WITNESS WHEREOF, Landlord and Tenant have executed this Amendment to
Northern Colorado Regional Airport Ground Lease by their duly authorized officers, effective as
of the Effective Date.

THE CITIES:

CITY OF LOVELAND, COLORADO

Wm

Stephen C. Adams, City Manager

ATTEST: o« ; RO,
\z///f/ & \\\\\\\ oV, ]/////
Asst. City Clerk IO K
= SEAL ©
APPROVED AS TO FORM:
oA 1 ol

e

Assistant City Attorney

CITY OF FORT COLLINS, COLORADO

DocusSigned by:
7 Nt
| / = | S

Darin A. Atteberry, City Manager

ATTEST:
(g e

City Clerk

APPROVED AS TO FORM:

DocuSigned by:
Schmitt

Assistant City Attorney

LESSEE:

Discovery Air, LLC, a C] rado limited liability
company,

By: A L_7 1
Namel/Y\vAn AL L INA

Title: M am@e/lf \

|

{00600273} 7
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Exhibit "A1"

Description of Leased Premises

Discovery Air Lease Area
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P.C. 8/14/2020 1:39:51 PM

Hauser Architects,

PHASE 4
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Exhibit "B1"
Site Plan

LOT BUILDING A2
95,044 SF

LOT BUILDING B2
85,666 SF

W w... 2
o
N .09 N

465,297 SF

PHASE 2

260 OCCUPANTS

A PHASE 1

106 OCCUPANTS
145,479 SF
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- PHASE 2

260 OCCUPANTS
465,297 SF

PARKING SUMMARY

NOTE: PARKING REQUIREMENTS BASED ON LOVELAND UNIFIED DEVELOPMENT CODE
EFFECTIVE JANUARY 1, 2019

Suite 207

Water Valley land Company
Windsor, CO 80550
970.656.5828

1625 Pelican Lakes Point,

PHASE 1

SQUARE RATIO SPACES SPACES
LAND USE FEET (SPACES:SF)| REQUIRED |PROVIDED
OFFICE 4,363 SF 3:1000 14 14
STRUCTURED PARKING 4,800 SF N/A N/A 15
AIRPORT (HANGAR SPACE) 34,247 SF 1:1000 35 34
TOTAL: 43,410 SF 49 63
PHASE 2

SQUARE RATIO SPACES SPACES
LAND USE FEET (SPACES:SF)| REQUIRED |PROVIDED
OFFICE 20,330 SF | 3:1000 61 61
RESTAURANT 8,560 SF 1:200 43 43
AIRPORT (HANGAR SPACE) 32,190 SF 1:1000 33 34
TOTAL: 61,080 SF 137 138
PHASE 3

SQUARE RATIO SPACES SPACES
LAND USE FEET (SPACES:SF)| REQUIRED |PROVIDED
OFFICE 3,490 SF | 3:1000 11 11
AIRPORT (HANGAR SPACE) 30,000 SF 1:1000 30 31
STRUCTURED PARKING 2,417 SF N/A N/A 8
TOTAL: 35,907 SF 41 50
PHASE 4

SQUARE RATIO SPACES SPACES
LAND USE FEET (SPACES:SF)| REQUIRED |PROVIDED
OFFICE 3,490 SF | 3:1000 11 11
AIRPORT (HANGAR SPACE) 30,000 SF 1:1000 30 41
STRUCTURED PARKING 2,417 SF N/A N/A 8
TOTAL: 35,907 SF 41 60
PROJECT COMPLETION

SQUARE RATIO SPACES SPACES
LAND USE FEET (SPACES:SF)| REQUIRED |PROVIDED
OFFICE 31,673 SF | 3:1000 94 94
AIRPORT (HANGAR SPACE) 126,437 SF 1:1000 128 143
RESTAURANT 8,560 SF | 1:200 43 43
STRUCTURED PARKING 9,634 SF N/A N/A 31
TOTAL: 176,303 SF 265 311

HauserArchitectspc.com

Surte 207 » loveland, Colorado 0538
9/0.669.8220

E—maijl: info@hauserarchitectspc.com

J/80 Fast 15th Street,

DISCOVERY AIR SDP

NORTHERN COLORADO REGIONAL AIRPORT

REVISIONS

SHEET

R1




Exhibit "C"
Discovery Air Lease Areas
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Exhibit “D”
Rent Phasing Example

Rentable SF

675,548

Preliminary Rate: Option Period S

0.05

Starting Rate: 8 years following start year negotiated = 300% of prelim rate

Final Rate: YR 11 + CPI Esclation

167% of starting rate

i H 0, .
CPI Esclation Rate Starting Year 3 for all 2.0% This example assumes a constant 2% annual CPI
Proposed Draft Lease Schedule
Lease Year 1 2 3 4 5 6 7 8 9 10| 11 12 13 14| 15 16 17, 18 19 20 21 22 23 24 25
[ Fiscal Year| 2019 2020 2021 2022 2023 2024 2025 2026 2027 2028 2029 2030) 2031 2032 2033 2034 2035 2036 2037 2038 2039 2040 2041 2042 2043
Rentable
Phase | SF| 120,294 | 120,294 | 120,294 | 120,294 | 120,294 | 120,294 | 120,294 | 120,294 | 120,294 | 120,294 | 120,294 | 120,294 | 120,294 | 120,294 | 120,294 | 120,294 | 120,294 | 120,294 | 120,294 | 120,294 | 120,294 | 120,294 | 120,294 | 120,294 | 120,294
Rental Rate $0.05) $0.05, $0.15 $0.15 $0.16) $0.16) $0.16) $0.17 $0.17 $0.17|$ 0.29[$ 030|$ 031|$ 031[$ 032|$ 032($ 033[$ 034|$ 034|$ 035[$ 036|$ 036|$ 037[$ 038|$ 039
Total Rent| $6,015 | $6,015 | $18,044 | $18,405 | $18,773 | $19,149 | $19,532 | $19,922 | $20,321 | $20,727 | $35,306 | $36,012 [ $36,733 [ $37,467 | $38,217 | $38,981 | $39,761 | $40,556 | $41,367 | $42,194 | $43,038 | $43,899 | $44,777 | $45,673 | $46,586
Phase Il SF[ 242,626| 242,626| 242,626| 242,626 242,626 242,626| 242,626| 242,626| 242,626 242,626| 242,626| 242,626 242,626 242,626 242,626| 242,626| 242,626 242,626 242,626| 242,626] 242,626| 242,626 242,626 242,626| 242,626
Rental Rate $0.05) $0.05, $0.05) $0.05 $0.05 $0.05 $0.05 $0.17 $0.17 $0.17 $0.18 $0.18 $0.18 $0.19 $0.19 $0.32 $0.33 $0.34 $0.34 $0.35) $0.36) $0.36) $0.37, $0.38] $0.39
Total Rent| $12,131 | $12,131 | $12,131 | $12,374 | $12,621 | $12,874 | $13,131 | $40,182 | $40,985 | $41,805 | $42,641 | $43,494 | $44,364 | $45,251 | $46,156 | $78,623 | $80,195 | $81,799 | $83,435 | $85,104 | $86,806 | $88,542 | $90,313 | $92,119 | $93,961
Phase IIl SF| 150,622 | 150,622 | 150,622 | 150,622 | 150,622 | 150,622 | 150,622 | 150,622 | 150,622 | 150,622 | 150,622 | 150,622 | 150,622 | 150,622 | 150,622 | 150,622 | 150,622 | 150,622 | 150,622 | 150,622 | 150,622 | 150,622 | 150,622 | 150,622 | 150,622
Rental Rate $0.05) $0.05, $0.05) $0.05 $0.05 $0.05 $0.05 $0.06]  $0.06]  $0.06| $0.17 $0.17 $0.17, $0.18) $0.18) $0.18) $0.19) $0.19) $0.32) $0.33] $0.34 $0.34 $0.35 $0.36) $0.36)
Total Rent| $7,531| $7,531| $7,531| $7,682| $7,835| $7,992 | $8,152 | $8315| $8,481| $8,651 | $24,945 | $25,444 | $25,953 | $26,472 | $27,001 | $27,541 | $28,092 | $28,654 | $48,809 | $49,785 | $50,781 | $51,796 | $52,832 | $53,889 | $54,967
Phase IV| SF[ 162,006 | 162,006 | 162,006 | 162,006 | 162,006 | 162,006 | 162,006 | 162,006 | 162,006 | 162,006 | 162,006 | 162,006 | 162,006 [ 162,006 | 162,006 | 162,006 | 162,006 | 162,006 [ 162,006 | 162,006 | 162,006 | 162,006 [ 162,006 | 162,006 | 162,006
Rental Rate $0.05 $0.05 $0.05 $0.05 $0.05 $0.05 $0.05 $0.06 $0.06 $0.06 $0.06 $0.17 $0.17 $0.17 $0.18 $0.18 $0.18| $0.19) $0.19) $0.32] $0.33| $0.34] $0.34] $0.35 $0.36|
Total Rent| $8,100 | $8,100 | $8,100 [ $8,262 | $8,428 | $8,596 | $8,768 | $8,943 | $9,122 | $9,305| $9,491 | $26,830 [ $27,367 | $27,914 | $28,472 | $29,042 | $29,623 | $30,215 | $30,819 | $52,498 | $53,548 | $54,619 | $55,711 | $56,825 | $57,962
Total Rent| $28,205| $28,205| $45,807| $46,723| $47,657| $48,611| $49,583| $77,362| $78,910| $80,488| $112,383| $131,780| $134,416| $137,104| $139,846| $174,187| $177,670| $181,224| $204,430| $229,581| $234,172| $238,856| $243,633| $248,506| $253,476
Proposed Draft Lease Schedule
Lease Year 26 27 28 29 30 31 32 33 34 35 36 37 38 39 40 41 42 43 44 45 46 47 48 49 50
I Fiscal Year 2044 2045 2046 2047 2048 2049 2050 2051 2052 2053 2054 2055 2056 2057, 2058 2059 2060 2061 2062 2063 2064 2065 2066 2067, 2068
Rentable
Phase | SF| 120,294 | 120,294 | 120,294 | 120,294 | 120,294 | 120,294 | 120,294 | 120,294 | 120,294 | 120,294 | 120,294 | 120,294 [ 120,294 | 120,294 | 120,294 | 120,294 | 120,294 | 120,294 | 120,294 | 120,294 | 120,294 | 120,294 | 120,294 | 120,294 | 120,294
RentalRate| $ 0.40|$ 040|$ 041]|$ 042|$ 043|$ 044|$ 044|$ 045|$ 046|$ 047[5 048[$ 049|$ 050|$ 051|$ 052[$ 053[$ 054|$ 055|$ 056|$ 058[$ 059|($ 060|$ 061|$ 062|$ 064
Total Rent| $47,518 | $48,468 | $49,437 | $50,426 | $51,435 | $52,463 | $53,513 | $54,583 | $55,675 | $56,788 | $57,924 | $59,082 | $60,264 | $61,469 | $62,699 | $63,953 [ $65,232 | 366,536 | $67,867 | $69,224 | $70,609 | $72,021 | $73,461 | $74,931| $76,429
Phase Il SF| 242,626| 242,626| 242,626| 242,626 242,626 242,626 242,626 242,626 242,626| 242,626| 242,626 242,626 242,626| 242,626| 242,626 242,626 242,626| 242,626 242,626 242,626| 242,626 242,626 242,626| 242,626| 242,626
Rental Rate $0.40 $0.40 $0.41 $0.42 $0.43 $0.44/ $0.44 $0.45 $0.46 $0.47 $0.48 $0.49 $0.50 $0.51 $0.52 $0.53 $0.54 $0.55 $0.56 $0.58 $0.59 $0.60 $0.61 $0.62 $0.64
Total Rent| $95,840 | $97,757 | $99,712 |$101,707 |$103,741 |$105,816 |$107,932 |$110,091 |$112,292 |$114,538 | $116,829 [$119,166 |$121,549 | $123,980 | $126,459 | $128,989 [$131,568 |$134,200 | $136,884 | $139,621 [ $142,414 | $145,262 | $148,167 | $151,131 | $154,153
Phase IlI SF| 150,622 | 150,622 | 150,622 | 150,622 | 150,622 | 150,622 | 150,622 | 150,622 | 150,622 | 150,622 | 150,622 | 150,622 [ 150,622 | 150,622 | 150,622 | 150,622 | 150,622 | 150,622 | 150,622 | 150,622 | 150,622 | 150,622 | 150,622 | 150,622 | 150,622
Rental Rate $0.37 $0.38|  $0.39]  $0.40|  $0.40| $0.41|  $0.42 $0.43 $0.44|  $0.44 $0.45 $0.46 $0.47 $0.48 $0.49 $0.50 $0.51 $0.52 $0.53 $0.54 $0.55 $0.56 $0.58] $0.59 $0.60)
Total Rent| $56,066 | $57,187 | $58,331 | $59,498 | $60,688 | $61,901 | $63,139 | $64,402 | $65,690 | $67,004 | $68,344 | $69,711 [ $71,105 | $72,527 | $73,978 | $75,457 | $76,967 | $78,506 [ $80,076 | $81,678 | $83,311 | $84,977 | $86,677 | $88,410 | $90,179
Phase IV SF| 162,006 | 162,006 | 162,006 | 162,006 | 162,006 | 162,006 | 162,006 | 162,006 | 162,006 | 162,006 | 162,006 | 162,006 [ 162,006 | 162,006 | 162,006 | 162,006 | 162,006 | 162,006 | 162,006 | 162,006 | 162,006 | 162,006 | 162,006 | 162,006 | 162,006
Rental Rate $0.36|  $0.37 $0.38] $0.39] s0.40[ s0.40| $0.41| $0.42 $0.43 $0.44 $0.44 $0.45 $0.46 $0.47 $0.48 $0.49 $0.50 $0.51 $0.52 $0.53 $0.54 $0.55 $0.56 $0.58 $0.59
Total Rent| $59,121 | $60,303 | $61,510 | $62,740 | $63,995 | $65,274 | $66,580 | $67,911 | $69,270 | $70,655 | $72,068 | $73,510 | $74,980 | $76,479 | $78,009 | $79,569 | $81,161 | $82,784 | $84,439 | $86,128 | $87,851 | $89,608 | $91,400 | $93,228 [ $95,092
Total Rent| $258,545| $263,716| $268,990| $274,370| $279,858| $285,455| $291,164| $296,987| $302,927| $308,986| $315,165| $321,469| $327,898| $334,456| $341,145| $347,968| $354,927| $362,026[ $369,266| $376,652| $384,185| $391,868| $399,706| $407,700| $415,854
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RESOLUTION #R- -2024

A RESOLUTION RECOMMENDING APPROVAL OF AN AMENDED AND
RESTATED LEASE (FORM 1) WITH DISCOVERY AIR, LLC

WHEREAS, the Northern Colorado Regional Airport Commission (“Commission”) was
established by the City of Loveland (“Loveland”) and the City of Fort Collins (“Fort Collins”)
pursuant to that certain Amended and Restated Intergovernmental Agreement for the Joint
Operation of the Fort Collins-Loveland Municipal Airport dated January 22, 2015 (“2015 IGA”),
to effectuate changes to the governance structure and pursue development of the Fort Collins-
Loveland Airport (now known as the Northern Colorado Regional Airport or the “Airport”) as a
regional airport. The 2015 IGA was amended in 2016 and 2019; and

WHEREAS, the 2015 IGA provides for certain authority to the Commission to approve
leases provided in part that they are in a generally approved form, while reserving to the Cities
the authority to approve leases that deviate from the generally approved form; and

WHEREAS, in January of 2019, the Commission recommended and the City Councils
approved the execution of a 50-year lease agreement with Discovery Air, LLC (the “Lease”) for
a master-planned development for certain Airport property. In January of 2021, the Cities and
Discovery Air, LLC reached an agreement for certain amendments to the Lease that included,
among other terms, phasing of rent to provide lower rent prior to commencement of specific
development phases. The parties thus entered into a First Amendment to the Lease (the “First
Amended Lease”); and

WHEREAS, Discovery Air, LLC requested additional amendments to the First
Amended Lease, which the parties have negotiated for over a year. Such amendments include a
delay in rent escalation under each development phase and additional phasing. An Amended and
Restated Lease (Form 1) is attached hereto as “Exhibit A;” and

WHEREAS, the Commission has reviewed the Amended and Restated Lease (Form 1)
and finds that such Amended and Restated Lease (Form 1) terms are in the best interests of the
Airport and the Cities, and therefore recommends approval of the Amended and Restated Lease
(Form 1) to the City Councils of Loveland and Fort Collins.

NOW, THEREFORE, BE IT RESOLVED BY THE NORTHERN COLORADO
REGIONAL AIRPORT COMMISSION:

Section 1. That the Amended and Restated Lease (Form 1) with Discovery Air, LLC is
hereby recommended for approval by the two City Councils for Loveland and Fort Collins.

Section 2. That this Resolution shall be effective as of the date and time of its adoption.

ADOPTED this 19th day of September, 2024.
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ATTEST:

Secretary

APPROVED AS TO FORM:

/) alisn
[ YNV (O I B
|Acting Deputy City Attorney

Jeni Arndt, Chair of the
Northern Colorado Regional Airport Commission
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AMENDED AND RESTATED GROUND LEASE AGREEMENT

CITIES OF LOVELAND AND FORT COLLINS, COLORADO,

AND

DISCOVERY AIR, LLC, A COLORADO LIMITED LIABILITY COMPANY
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AMENDED AND RESTATED LEASE AGREEMENT

THIS AMENDED AND RESTATED GROUND LEASE AGREEMENT, made and
entered into this day of , 2024 (the “Effective Date”), is by and between the Cities
of Fort Collins and Loveland, Colorado (the “Cities”) and Discovery Air, LLC, a Colorado limited liability
company, hereinafter called “Lessee.”

WITNESSETH:

WHEREAS, the Cities own and operate an airport known as the Northern Colorado Regional
Airport located in Larimer County, Colorado, including the real property upon which the same is
located, (hereinafter, the “Airport”) pursuant to an Amended and Restated Intergovernmental
Agreement for the Joint Operation of the Airport on January 22,2015 (the “IGA”), whereby the Cities
formed a commission known as the Northern Colorado Regional Airport Commission and delegated
certain duties and responsibilities to such commission (the “Commission’””). The IGA was amended
on June 7, 2016 and on June 10, 2019; and

WHEREAS, the Cities and Lessee entered into a Lease Agreement dated January 16, 2019
(the “Original Lease”) for certain land at the Airport for the construction of Lessee’s master-planned
development to include a fixed-based operation (“FBO”) facility, hangar and office buildings,
expanded ramp, parking facilities and various infrastructure; and

WHEREAS, the Cities and Lessee entered into a First Amendment to the Original Lease dated
January 12,2021 (the “First Amendment”)whereby the Original Lease was amended to permit Lessee
to phase the construction of its facilities along with the rent due for the different phases of
development; and

WHEREAS, the Cities and Lessee have agreed to further amend the Original Lease, as
amended by the First Amendment, to permit additional phasing, to clarify the construction of ramp
space, to clarify the payment of rent for the various areas within the Leased Premises (as defined
below), and to accommodate certain impacts to Lessee from the COVID pandemic; and

WHEREAS, the Cities and Lessee are mutually desirous of entering into this Amended and
Restated Lease Agreement (“Agreement”) for the use and occupancy of certain areas at the Airport
for aeronautical activities; and

WHEREAS, the Cities desire to accommodate, promote and enhance general aviation at the
Airport and Lessee desires to be assured of the Airport’s continued availability as a base for aircraft;
and

WHEREAS, the Cities and Lessee have reached an understanding in principle, which
envisions Lessee’s construction of a fixed-based operation (“FBO”) facility, hangar and office
buildings, , an expanded tarmac, parking facilities, and various infrastructure related thereto, including
such pavement and ramp areas as required by the Airport Minimum Standards for the Provision of
Commercial Aeronautical Activities at the Airport, dated September 26, 2008, (the “Minimum
Standards”), as they may be amended from time to time by the Cities (collectively,
“Improvements”), the general layout of which is intended to be located within the preliminary site
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plan which is attached hereto as Exhibit “B-2”, which by this reference is made a part hereof. The
Improvements referenced in this Agreement do not include any infrastructure required for Lessee’s
proposed development that is dedicated to the City of Loveland or another entity; and

WHEREAS, the Lessee understands and acknowledges that Lessee’s planned Improvements
are subject to approval by the City of Loveland through its development review process and to
applicable provisions of the Loveland Municipal Code.

NOW, THEREFORE, in consideration of the premises and of the rents, covenants and
conditions herein contained, the Cities do hereby lease to Lessee the area(s) of the Airport described
in Article 2 hereof (the “Leased Premises”) on the terms and conditions hereinafter set forth.

ARTICLE 1: TERM: NEW LEASE; CONTINGENCIES

1.1 The term of this Agreement shall commence at 12:01 a.m. on January 16, 2019 and
expire at 11:59 p.m. on the last day of the calendar month in which occurs the day immediately
preceding the fiftieth (50th) anniversary of the Effective Date (hereinafter the “Term”), unless sooner
terminated in accordance with the provisions hereof.

1.2 If Lessee desires to continue occupying the Leased Premises after the expiration of the
Term, Lessee may request that the Cities grant a new lease agreement of no more than fifty (50) years.
Such a request shall be made by Lessee in writing and delivered to the Cities not more than eighteen
(18) months nor less than six (6) months prior to the expiration of the Term. In consideration of
Lessee’s substantial capital investment in the Improvements and value created in the form of long-
term lease arrangements for same, the Cities agree to negotiate in good faith with Lessee a new lease
for the Leased Premises on the terms set forth in this Section 1.2 upon the expiration of the Term. If:
(1) Lessee is not then in default under any provision of this Agreement beyond any and all applicable
notice and cure periods; (ii) the Cities determine that the Improvements still have sufficient value to
the Cities; and (iii) such a new lease would be consistent with the Airport’s master plan then in effect
and any and all federal rules, regulations, directives, guidelines or other obligations with respect to
the Airport, including but not limited to the “grant assurances” to the FAA, then the Cities may, in
their sole discretion, offer Lessee a new lease of no more_than fifty (50) years of the Leased Premises
under such terms and conditions, including rental rates and on the then-current lease form being
offered by the Cities.

ARTICLE 2: LEASED PREMISES

2.1 The Leased Premises consist of the parcel of land described in Exhibit “A-2”, which
is attached hereto and by this reference made a part hereof.

2.2 The Parties further acknowledge that a public use taxiway exists on the west portion of
the Leased Premises that connects current extended taxiway Delta with current taxiway Alpha
(hereinafter the “Existing Tarmac™). The Existing Tarmac is depicted on Exhibit B-2, attached hereto.
Use, access, maintenance and repair of such Existing Tarmac shall be subject to the terms and
conditions set forth in this Agreement. Without limiting the foregoing, the Cities acknowledge that
the Improvements, except for the Existing Tarmac, shall, during the term of this Agreement, be and
remain the property of Lessee or any successor in interest.
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2.3 Lessee acknowledges that a portion of the Leased Premises may be subject to an
existing intergovernmental lease agreement between the Cities and the State of Colorado, Department
of Public Safety, Division of Fire Prevention and Control (the “Division™) for its SEAT base. To the
extent that the leased premises for the SEAT base overlaps with the Leased Premises of this Lease, it
shall be Lessee’s obligation to obtain the agreement of the Division to relocate its SEAT base to
another location on the Airport property, which relocation shall be accomplished at Lessee’s sole cost
and expense. The Cities agree to cooperate in executing a lease amendment or new lease with the
Division as necessary to accomplish the relocation.

2.4  The Cities hereby represent and warrant that they have full right and authority to enter
into this Lease and that no other interest exists in the Lease Premises that would materially adversely

affect Lessee’s use and enjoyment of the Leased Premises as contemplated herein.

ARTICLE 3: USE OF LEASED PREMISES

3.1 Lessee agrees for itself and its sublessees that it is permitted only to use the Leased
Premises for aeronautical activities. The term “Aeronautical Activities” shall mean any activity or
service that involves, makes possible, facilitates, is related to, assists in, or is required for the operation
of aircraft, or which contributes to or is required for the safety of aircraft operations. Lessee and its
sublessees may use, occupy and sublease the Leased Premises for the following aeronautical purposes
and for no other purpose whatsoever unless approved in writing by the Cities:

3.1.1 For the construction, installation, maintenance, and operation of the
Improvements including an FBO facility, a restaurant, an overhead transportation system,
expanded tarmac area, parking facilities, office and retail space, and hangar space be used for
the parking, storage, servicing, repair, maintenance, modification, and construction of aircraft.
Lessee further agrees that the parking facilities shall not exceed the number of parking spaces
ultimately approved in the site plan to be dedicated to customers of the FBO facility, restaurant,
office and retail space. Operation of the FBO facility and the provision of FBO Services (as
hereinafter defined) are referred to herein as the “FBO Operation”. Lessee shall conduct the
FBO Operation (or cause same to be conducted) in compliance with the Minimum Standards.
In addition to compliance with the Minimum Standards, all uses on the Leased Premises shall
also comply with the City of Loveland, Colorado, building, use and zoning codes, regulations
and requirements applicable to the Leased Premises. The Leased Premises shall not be used
for residential purposes.

3.1.2 “FBO Services” as used herein shall mean all essential and specialized aircraft
services necessary to ensure that the basic needs of aircraft owners, pilots, and passengers are
provided for at the Airport at a minimum level or above, as more fully set forth in the Minimum
Standards. FBO Services shall include aircraft fueling services, provided that all such fueling
services must be conducted in accordance with the Minimum Standards and Rules and
Regulations. The Cities intend to build a consolidated fuel farm at the Airport. Until such time
as a consolidated fuel farm is constructed and operational, Lessee may construct and use a
temporary fuel storage facility on the Leased Premises, subject to review and approval by the
Cities and Fire Marshal. The Cities hereby commit to grant a temporary variance from the
Minimum Standards to permit Lessee, or the FBO intending to provide FBO services on the
Leased Premises, less than two grades of aviation fuel and less than the required fuel storage
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capacity, provided that all other requirements of the Minimum Standards shall apply and the
temporary variance shall terminate upon completion of the consolidated fuel farm or
construction of permanent fuel storage facilities on the Leased Premises.

3.1.3 Nothing contained in this Agreement shall be construed as granting an
exclusive license, permit, franchise or other right to provide FBO Services or any other
services. Lessee understands and agrees that the Cities may lease other property at the Airport
to other tenants who provide or will cause to be provided the same or similar services.

3.1.4 The Cities make no representations, guarantees, or warranties that the Leased
Premises may be lawfully used for the purposes set forth in this Section 3.1. Lessee shall have
the sole responsibility of obtaining all applicable permits or other governmental approvals
necessary to construct and use the Leased Premises as intended herein, including all permits
and/or approvals required by the City of Loveland.

ARTICLE 4: RENT

4.1 Commencing on the Effective Date and continuing until the Rent Commencement Date
(hereinafter defined), Lessee shall pay to the Cities an annual rent of $0.05 per square foot for the
Rental Area (as hereinafter defined), for a total of $28,204.80 per year, subject to adjustment as set
forth herein.

4.2  Rent shall be subject to the phasing set forth below:

(a) Phase I. Commencing on the earlier of (i) January 1, 2021 and (ii) the date
that the first certificate of occupancy (or its equivalent) is issued for any of the
Improvements located within the Phase I Rental Area (as hereinafter defined) (the
“Phase I Rent Commencement Date”), Lessee agrees to pay to the Cities for the first
(1%Y year following the Phase I Rent Commencement Date an annual rent of $0.15 per
square foot forthe Phase I Rental Area, for a totalof $15,569.70 per year. Commencing
on the 8th anniversary of the Phase I Rent Commencement Date (the “Phase I Rent
Escalation Date”), Lessee shall pay to the Cities an annual rent of 167% of the
previous year’s annual rent for the Phase I Rental Area, subject to adjustment pursuant
to Section 4.2(h). “Phase I Rental Area” as used herein shall mean the area
comprising a portion but not all of the Leased Premises generally depicted and
identified on Exhibit “C-1” (including Phase I Hangar/Apron and Parking Areas)
which is attached hereto and by this reference made a part hereof; the parties hereto
have agreed that the Phase I Rental Area contains 103,799 square feet. The Phase |
Rental Area includes paved areas which Lessee shall construct to comply with the
Minimum Standards.

The parties acknowledge and agree that the annual rent for the remaining Rental Area
(as hereinafter defined) other than the Phase I Rental Area shall be $0.05 per square
foot for the remaining Rental Area until a subsequent Additional Phase Rent
Commencement Date (as hereinafter defined) has occurred. The term “Additional
Phase Rent Commencement Date” shall mean any of the following: the Phase I1 Rent
Commencement Date (as hereinafter defined), Phase 111 Rent Commencement Date
(as hereinafter defined), Phase IV Rent Commencement Date (as hereinafter defined),

Packet Page #111



Phase V Rent Commencement Date (as hereinafter defined), and Phase VI
Commencement Date (as hereinafter defined), as the case may be.

(b) Phase II. Commencing on the earlier of (i) January 1, 2028 and (ii) the
date that the first certificate of occupancy (or its equivalent) is issued for any of the
Improvements located within the Phase II Rental Area (as hereinafter defined) (the
“Phase I Rent Commencement Date”), Lessee agrees to pay to the Cities for the
first (1%!) year following the Phase II Rent Commencement Date an annual rent of
300% of the prior year’s annual rent for the Phase II Rental Area. Commencing on the
8th anniversary of the Phase II Rent Commencement Date (the “Phase II Rent
Escalation Date”), Lessee shall pay to the Cities an annual rent of 167% of the prior
year’s annual rent for the Phase II Rental Area, subject to adjustment pursuant to
Section 4.2(h). “Phase II Rental Area” as used herein shall mean the area comprising
a portion but not all of the Leased Premises generally depicted and identified on
Exhibit “C-1” (including Phase II Hangar/Apron and Parking Areas) which is
attached hereto and by this reference made a part hereof; the parties hereto have agreed
that the Phase I Rental Area contains 124,935 square feet. The Phase II Rental Area
includes paved areas which Lessee shall construct to comply with the Minimum
Standards. The parties acknowledge and agree that the annual rent for the remaining
Rental Area (as hereinafter defined) other than the Phase I Rental Area and Phase II
Rental Area shall be $0.05 per square foot until a subsequent Additional Phase Rent
Commencement Date (as hereinafter defined) has occurred.

(©) Phase III. Commencing on the earlier of (i) January 1, 2031 and (ii)
the date that the first certificate of occupancy (or its equivalent) is issued for any of the
Improvements located within the Phase I1I Rental Area (as hereinafter defined) (the
“Phase III Rent Commencement Date”), Lessee agrees to pay to the Cities for the
first (1%') year following the Phase 111 Rent Commencement Date an annual rent of
300% of the prior year’s annual rent for the Phase III Rental Area. Commencing on
the 8th anniversary of the Phase I1I Rent Commencement Date (the “Phase III Rent
Escalation Date”), Lessee shall pay to the Cities an annual rent of 167% of the prior
year’s annual rent for the Phase III Rental Area, subject to adjustment pursuant to
Section 4.2(h). “Phase III Rental Area” as used herein shall mean the area comprising
a portion but not all of the Leased Premises generally depicted and identified on
Exhibit “C-1” (including Phase III Hangar/Apron and Parking Areas) which is
attached hereto and by this reference made a part hereof; the parties hereto have agreed
that the Phase II1 Rental Area contains 68,356 square feet. The Phase II1 Rental Area
includes paved areas which Lessee shall construct to comply with the Minimum
Standards. The parties acknowledge and agree that the annual rent for the remaining
Rental Area (as hereinafter defined) other than the Phase I Rental Area, Phase IT Rental
Area, and Phase III Rental Area shall be $0.05 per square foot until a subsequent
Additional Phase Rent Commencement Date (as hereinafter defined) has occurred.

(d) Phase IV. Commencing on the earlier of (i) January 1, 2032 and (i1) the
date that the first certificate of occupancy (or its equivalent) is issued for any of the
Improvements located within the Phase IV Rental Area (as hereinafter defined) (the
“Phase IV Rent Commencement Date”), Lessee agrees to pay to the Cities for the
first (1%') year following the Phase IV Rent Commencement Date an annual rent of
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300% of the prior year’s annual rent for the Phase IV Rental Area. Commencing on
the eighth anniversary of the Phase IV Rent Commencement Date (the “Phase IV Rent
Escalation Date”), Lessee shall pay to the Cities an annual rent of 167% of the prior
year’s annual rent for the Phase IV Rental Area. “Phase IV Rental Area” as used
herein shall mean the area comprising a portion but not all of the Leased Premises
generally depicted and identified on Exhibit “C-1” (including Phase IV Hangar/Apron
and Parking Areas) which is attached hereto and by this reference made a part hereof;
the parties hereto have agreed that the Phase IV Rental Area contains 79,945 square
feet. The Phase I'V Rental Area includes paved areas which Lessee shall construct to
comply with the Minimum Standards. The parties acknowledge and agree that the
annual rent for the remaining Rental Area (as hereinafter defined) other than the Phase
I Rental Area, Phase II Rental Area, Phase 111 Rental Area and Phase IV Rental Area shall
be $0.05 per square foot until a subsequent Additional Phase Rent Commencement
Date (as hereinafter defined) has occurred.

(e) Phase V. Commencing on the earlier of (i) January 1, 2033 and (ii) the date
that the first certificate of occupancy (or its equivalent) is issued for any of the
Improvements located within the Phase V Rental area (as hereinafter defined) (the
“Phase V Rent Commencement Date”), Lessee agrees to pay to the Cities for the
first (15Y) year following the Phase V Rent Commencement Date an annual rent of
300% of the prior year’s annual rent for the Phase V Rental Area. Commencing on the
eighth anniversary of the Phase V Rent Commencement Date (the “Phase V Rent
Escalation Date”), Lessee shall pay to the Cities an annual rent of 167% of the prior
year’s annual rent for the Phase V Rental Area, subject to adjustment pursuant to
Section 4.2(h). “Phase V Rental Area” as used herein shall mean the area comprising
a portion but not all of the Leased Premises generally depicted and identified on
Exhibit “C-1” (including Phase V Hangar/Apron and Parking Areas) which is
attached hereto and by this reference made a part hereof; the parties hereto have agreed
that the Phase V Rental Area contains 100,357 square feet. The Phase V Rental Area
includes paved areas which Lessee shall construct to comply with the Minimum
Standards. The parties acknowledge and agree that the annual rent for the remaining
Rental Area (as hereinafter defined) other than the Phase I Rental Area, Phase II Rental
Area, Phase 111 Rental Area, Phase IV Rental Area and Phase V Rental Area shall be
$0.05 per square foot until a subsequent Additional Phase Rent Commencement Date
(as hereinafter defined) has occurred.

(f) Phase VI. Commencing on the earlier of (i) January 1, 2034, and (ii)
the date that the first certificate of occupancy (or its equivalent) is issued for any of the
Improvements located within the Phase VI Rental Area (as hereinafter defined) (the
“Phase VI Rent Commencement Date”), Lessee agrees to pay to the Cities for the first
(1%Y year following the Phase VI Rent Commencement Date as follows: (i) If the
Lessee develops the Phase VI Rental Area for aeronautical uses, the Lessee shall pay
rent at the same rate as Lessee has paid for each Phase listed above starting at the
commencement rate ($0.15 per square foot adjusted for CPI for the term the Lease has
been in effect since the Phase I Commencement Date) for a period of eight (8) years
and increasing to the escalation rate of 167% of the previous year’s annual rent; or (ii)
Ifthe Lessee develops the Phase VI Rental Area for non-aeronautical uses, Lessee shall
pay rent to the Cities at the Airport’s improved property rental rate in effect at the time
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or fair market value, whichever is required by the FAA. The Phase VI Rental Area as
used herein shall mean the area comprising a portion but not all of the Leased Premises
generally depicted and identified on Exhibit “C-1” which is attached hereto and by this
reference made a part hereof; the parties hereto have agreed that the Phase VI Rental
Area contains 175,199 square feet. The parties agree and acknowledge that
development and sublease of the Phase VI Rental Area for non-aeronautical use may
require prior approval of the FAA. At any time prior to January 1, 2034, Lessee may,
by providing written notice to Cities as provided herein, remove the Phase VI Rental
Area from the Leased Premises.

(g) Ramp Area. - The Parties hereto agree that Ramp Area as depicted in
Exhibit C-1 contains 496,356 square feet. For the first two years from the Effective
Date, Lessee shall pay $0.10 per square for the Ramp Area as shown on Exhibit C-1.
The Leased Rate will remain $0.10 per square foot subject to adjustment per Section
4.3 for the duration of the Agreement. Lessee’s development of the Ramp Area shall
be consistent with the provisions of Section 5.9.

(h) “Rental Area” as used herein shall mean area comprising a portion but
not all of the Leased Premises upon which the parties hereto have agreed to calculate
annual rental for the Leased Premises, the total Rental Area contains 1,148,946 area
square feet as depicted in Exhibit “C-1” which is attached hereto and by this reference
made a part hereof. The Rental Area includes paved areas which Lessee shall construct
to comply with the Minimum Standards.

(1) The escalation of Rent described herein above is generally described in
Exhibit “D-1” attached hereto, such Exhibit is for demonstration purposes and is not
intended to control the Rent Commencement Date or Rent Escalation Date for any
Phase (as defined foreach Phase above), such Datesto be established as set forth herein
above.

4.3  Commencing on May 15, 2022, and on May 1%!in each year thereafter during
the remainder of the Term, the annual rent as described above shall be adjusted by multiplying
the annual rent payable in the next preceding year by a fraction, the numerator of which shall
be the C.P.I., as hereinafter defined, published for the previous month of December and the
denominator of which shall be the C.P.I. published for the month of December which preceded
the month used as the numerator. In no event shall the annual rent be reduced from that payable
in a previous year. Ifthis Agreement is executed after January 18!, such C.P.I. increase for the
calendar year in which this Agreement is executed shall be prorated. The term "C.P.1." as used
herein shall mean the Consumer Price Index for all Urban Consumers, all items, Selected
Large Cities, for the Denver/Boulder Area as published by the Bureau of Labor Statistics of
the United States Department of Labor, 1982-84 base = 100. In the event the base year is
changed, the C.P.I. shall be converted to the equivalent of the base year 1982-84 = 100. Inthe
event the Bureau of Labor Statistics ceases to use the C.P.I., or this index, an equivalent or
comparable economic index will be used.
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4.4  The annual rent payable hereunder may be paid in advance in annual installments, or
shall be paid in equal monthly installments on the first day of each month in advance at the office of
the Airport Manager or at such other office as may be directed in writing by the Cities. Payments due
to the Cities under this Agreement shall be made in legal tender of the United States and paid without
offset. In addition to any other remedies provided in this Agreement, in the event that any rental, fee
or charge set forth in this Agreement is not paid to the Cities within ten (10) days of the date due,
Lessee agrees to pay a late charge of $50.00 for each such late payment, and default interest shall
accrue on such payment from the date the payment was due, at a rate of twelve percent (12%) per
annum.

With respect to the hangars Lessee proposes to construct as part of the Improvements depicted
on Exhibit B-2, Lessee agrees that the hangars shall, collectively, be at least a total square footage
reasonably consistent with Exhibit B-2 to be finally as part of site plan development approval process
and shall have a concrete or asphalt floor, with each Hangar to have at least one aircraft access door
sized to accommodate an average private aircraft. Lessee shall use commercially reasonable and
diligent efforts to complete construction of the Hangars within 3 years from the completion of
horizontal infrastructure needed to serve the same.

4.5  Lessee, as additional rent, shall construct and maintain a paved aircraft ramp area on
the Leased Premises (the “Ramp”) pursuant to Section 5.9. The Ramp must be designed and built to
size and specifications in compliance with the Minimum Standards, and fora minimum weight bearing
capacity, established by the Cities, built to the full width of the Leased Premises, and to connect with
adjacent taxiway, ramp and/or auto parking areas, in order that a continuous and safe pavement section
results as shown in Exhibit C-1. In calculating the square foot apron required for FBO operations
under the Minimum Standards, this calculation includes all ramp and aircraft circulation spaces,
including the fifty (50) feet adjacent to hangars. Ifaccess to the Leased Premises is not available on
existing taxiways and/or roadways, then Lessee may also be requested to construct the same as part
of site plan development approval process. It is the responsibility of Lessee to maintain the entire
Ramp area, and all other pavement areas on the Leased Premises, in a manner, which is safe and clean
of debris so as not to cause danger or unsafe conditions for taxiing aircraft and Airport users.
Notwithstanding the foregoing, the Cities shall be responsible for snow removal on the aircraft Ramp
area excluding any parking and side lots and excluding any area within three feet (3”) of any Hangar;
provided, however, that priority of snow removal shall be in accordance with the Cities’ Snow
Removal Plan as it now exists or as it may be amended in the Cities’ sole discretion. Lessee grants to
users of the Airport the right to use aircraft Ramp areas on the Leased Premises for passage of aircraft
at all times on and near the adjacent taxiway. The construction time and default provisions of
subsection 4.4 shall be applicable to the Ramp described in this subsection.

4.6  The Cities understand that Lessee intends to sublease portions of the Leased Premises
and/or the Improvements located thereon and, in such instances, the Cities may agree to accept
payments of any rents or fees required hereunder directly from such sublessees; provided, however,
that the obligations of such a sublessee to make any payment required hereunder directly to the Cities
shall not relieve Lessee of its liability or obligations for such payment.

4.7  Fees due under the Minimum Standards or to obtain any permit or license required by

the Minimum Standards for commercial activities conducted in whole or part on the Leased Premises
shall be paid by Lessee to the Cities as additional rent under this Agreement.
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4.78 Inorderto provide flexibility with the phasing of the development, if a later Phase were
to be initiated before any other undeveloped Phase, that would replace the next Phase in the rent
schedule. For example, purposes, if Phase V were to be the next phase of the development and Phase
IT development has not been initiated, Phase V would take the place of the Phase II rent schedule. In
addition to any requirements to obtain prior approval of revised site plans from the City of Loveland,
if applicable, the Lessee agrees to provide no less than sixty (60) days’ advance notice to the Cities
along with a revised site plan regarding any such changes in phasing.

ARTICLE 5: ACCEPTANCE, CONSTRUCTION, CARE, MAINTENANCE, AND REPAIR

5.1 Subject to the provisions of Sections 1.3 and 1.4 hereof, Lessee accepts possession of
the Leased Premises “as is” in its present condition, and, subject to all limitations imposed upon the
use thereof by the rules and regulations of the Federal Aviation Administration (“FAA”), the Airport
Rules and Regulations (as hereinafter defined), and by ordinances of the Cities. The Cities represent
to Lessee that, to their knowledge, the Leased Premises are free of any adverse environmental
conditions and no part of the Leased Premises lies in a flood hazard area or constitutes a fresh water
wetland, nor is any part of the Leased Premises within one hundred feet (100”) feet of a fresh water
wetland. Except as may otherwise be provided for herein, the Cities shall not be required to maintain
nor to make any improvements, repairs or restoration upon or to the Leased Premises or to any of the
improvements presently located thereon or placed thereon by Lessee.

5.2 Lessee may construct the Improvements on the Leased Premises for the uses specified
in Article 3 hereof and shall not be required to obtain any approvals from the Cities in connection
therewith so long as the construction of the Improvements is substantially consistent with the
previously approved Plans and Specifications. Prior to the commencement of any construction of the
Improvements, Lessee shall have the Leased Premises staked by a certified surveying company to
ensure all Improvements are place accurately on the Leased Premises. Within ninety (90) days of any
certificate of occupancy being received, Lessee shall submit to the Airport Manager a full set of as-
built record drawings of the completed Improvements, which among other things, depicts exact
locations of the completed Improvements, including utilities, made on and/or off of the Leased
Premises.

5.3 All improvements, alterations, additions, removal and relocation of structures and
construction projects constructed on the Leased Premises shall in all respects be accomplished in a
good and workmanlike manner; in accordance with previously approved Plans and Specifications and
the applicable building code; pursuant to a valid building permit, when applicable, issued by the
applicable authority; according to the terms and conditions of such building permit; and in a manner
consistent with state and federal requirements.

5.4  Lessee shall include in all construction contracts entered into by it in connection with
any construction of the Improvements, a provision requiring the contractor to indemnify, release, and
save harmless the Cities, their commissioners, officers, representatives, agents and employees from
any and all loss of or damage to property, or injuries to, or death of, any person or persons and from
any and all damages, suits, causes of action, and judgments, including workman’s compensation
claims, in any way resulting from, or arising out of, directly or indirectly, such contractor’s operations
in connection herewith, and the contractor’s use or occupancy of the Leased Premises, and of any
portion of the Airport, and including acts and omissions of officers, employees, representatives,
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agents, servants, subcontractors, assigns, and suppliers of the contractor as well as all other persons
doing business with contractor; provided, however, that the Cities shall give the contractor prompt
and timely notice of any claim made against the Cities which may result in a judgment against the
Cities because of such injuries or damages, and shall deliver to the contractor all papers, notices,
documents, summons and other legal process served upon the Cities or its agents; provided further,
that the contractor and its insurer, or either of them, shall have the right to compromise and defend all
claims, actions, suits and proceedings to the extent of the contractor’s interests therein; and, provided
further, contractor need not indemnify, release and save harmless the Cities against loss of property,
or injury to or death of persons, caused by the negligence or willful misconduct of the Cities, their
commissioners, agentsor employees. Lessee shall require the contractor to furnish liability insurance
in such amounts as may be reasonably required by the Cities. Lessee shall also include in any
construction contract such provisions as may be reasonably required by the Cities relating to the
operations of the contractor on the Airport. Lessee shall provide to the Cities a copy of all construction
contracts entered into in connection with the Leased Premises.

5.5  When construction work involving structural components or structural modification
has been completed, Lessee shall deliver to the Cities a certificate of an architect or structural engineer
licensed to practice in the State of Colorado, not in regular employ of either party hereto and familiar
with the construction of said improvements, certifying that the improvements have been constructed
substantially in accordance with the approved Plans and Specifications and in compliance with all
laws, ordinances, and governmental rules and regulations and orders and certifying that in the
engineer’s or architect’s opinion such improvements have an expected useful life of a duration which
is customary for such improvements under similar conditions and circumstances.

5.6  Except as otherwise expressly provided herein, Lessee shall, throughout the term of
this Agreement, assume the entire responsibility, cost and expense for all repair and maintenance
whatsoever on the Leased Premises and all Improvements thereon in a good workmanlike manner,
whether such repair or maintenance be ordinary or extraordinary, structural or otherwise.
Additionally, Lessee, without limiting the generality hereof, shall, except as otherwise expressly
provided herein:

5.6.1 Keep at all times, in a clean and orderly condition and appearance, the Leased
Premises, all Improvements thereon and all of Lessee’s fixtures, equipment and personal
property which are located on any part of the Leased Premises. Lessee shall not park or leave,
or allow to be parked, aircraft on the taxiways, ramps or pavement adjacent to any building in
a manner which unduly interferes with or obstructs access to other buildings or movement on
adjacent taxiways.

5.6.2 Provide and maintain on the Leased Premises all obstruction lights and similar
devices, and safety equipment required by law.

5.6.3 Take measures to prevent erosion, including but not limited to, the planting and
replanting of grasses with respect to all portions of the Leased Premises not paved or built

upon, if any, and in particular shall plant, maintain and replant any landscaped areas.

5.6.4 Beresponsible forthe maintenance and repair of all utility services lines placed
on the Leased Premises and used by Lessee exclusively, including, but not limited to, water
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lines, gas lines, electrical power and telephone conduits and lines, sanitary sewers and storm
SEWers.

5.6.5 Maintain (or cause to be maintained) all paved areas of the Leased Premises,
excluding the Additional Taxiway (hereinafter defined), in a manner that is safe and clear of
debris so as not to cause danger or unsafe conditions for taxiing aircraft and Airport users.

5.7  Lessee shall conduct an initial Phase I environmental study (“Phase I”’) for the Leased
Premises within six (6) months of the Effective Date. Such Phase I shall serve as a baseline for the
provisions of this Paragraph 5.7 and 5.8 below. Ifsuch Phase I identifies conditions that need to be
remediated, Lessor shall forthwith do so at its sole cost and expense, if Lessee so elects. Lessee shall
notify the Cities of its decision to remediate within thirty (30) days of completion of the Phase I. If
Lessee does not elect to remediate, the Lease shall terminate on the thirty-first (315') day after
completion of the Phase I. Thereafter, Lessee shall not cause or permit any Hazardous Material as said
term is hereinafter defined, to be brought upon, kept or used in or about the Leased Premises by
Lessee, its agents, employees, contractors, or sublessees without the prior written consent of the Cities,
which consent the Cities shall not unreasonably withhold, condition or delay as long as Lessee
demonstrates to the Cities’ reasonable satisfaction that such Hazardous Material is necessary,
desirable or useful to Lessee’s business or operations on the Leased Premises and will be used, kept
and stored in compliance with all laws regulating such Hazardous Material (“Hazardous Material
Regulations”). Notwithstanding the foregoing, aircraft fuel, lubricating oil, antifreeze and
biodegradable cleaning solvents used in the course of aircraft maintenance may be brought upon and
used on the Leased Premises in the ordinary course of Lessee’s or its sublessees’ operations as long
as any such materials are used, kept, stored, transported and disposed of in compliance with all
applicable Hazardous Material Regulations, including, without limitation, the Storm Water
Management Plan adopted by the Cities. If (i) Lessee breaches the obligations stated in the preceding
sentence, or (i) if the presence of Hazardous Material on the Leased Premises if caused by or
voluntarily permitted by Lessee results in contamination of the Leased Premises, then Lessee shall
indemnify, defend and hold the Cities harmless from any and all claims, judgments, damages,
penalties, fines, costs, liabilities, or losses which arise during or after the lease term as the result of
such contamination. This indemnification of the Cities by Lessee includes, without limitation, costs
incurred in connection with any investigation of site conditions or any cleanup, remedial, removal or
restoration work required by any federal, state, or local governmental agency or political subdivision
because of Hazardous Material present in the soil or groundwater on or under the Leased Premises
that occurred during the term of this Agreement as a result of Lessee’s or its sublessees’ acts. Without
limiting the foregoing, if the presence of any Hazardous Material on the Leased Premises caused or
permitted by Lessee results in any contamination of the Leased Premises, Lessee shall promptly take
all actions, at its sole expense, as are necessary to return the Leased Premises to the condition existing
prior to the introduction of any such Hazardous Material to the Leased Premises.

5.8  “Hazardous Material” means any hazardous or toxic substance, material or waste
which is or becomes regulated by any local governmental authority, the State of Colorado, or the
United States Government and includes, without limitation, any material or substance that is (i)
defined as a “hazardous substance” under appropriate state law provisions; (ii) petroleum; (iii)
asbestos; (iv) designated as a “hazardous substance” pursuant to Section 311 of the Federal Water
Pollution Act (33 U.S.C. §1321); (v) defined as “hazardous waste” pursuant to Section 1004 of the
Federal Resource Conservation and Recovery Act (42 U.S.C. § 6903); (vi) defined as a “hazardous
substance” pursuant to Section 101 of the Comprehensive Environmental Compensation and Liability
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Act (42 U.S.C. §9601); or (vii) defined as a “regulated substance” pursuant to Subchapter IX Solid
Waste Disposal Act (Regulation of Underground Storage Tanks) (42 U.S.C. §6991).

5.9  Asshown on the Discovery Air Lease Areas site plan attached hereto as Exhibit “C-
17, Lessee may, as part of the Improvements, construct paved areas to be used for aircraft taxiing,
towing and parking (“Ramp Area”), consistent with the Minimum Standards and upon such schedule
and in phases as determined by Lessee in its sole discretion. Lessee shall construct the Ramp Area in
compliance with FAA standards for airport design in effect at the time of construction. The Ramp
Area is depicted on Exhibit “C-1” comprising a portion but not all of the Leased Premises.

5.9.1 The Ramp Area shall be built in accordance with all state and federal
regulations, including those of the FAA Advisory Circular 150/5370-10H, Standard
Specifications for Construction of Airports and the Transportation Security Administration
(“TSA”), and Lessee shall warrant that the same shall be free of defects in materials and
workmanship for a period of two (2) years after substantial completion and acceptance by the
Cities of same.

5.10 Subject to the provisions of Article 10, Lessee shall keep the Leased Premises, and the
Improvements constructed by Lessee or its sublessees on the Leased Premises free and clear of any
liens and encumbrances, except as contemplated by Article 10, or unless expressly approved in
writing by the Cities, and shall indemnify, hold harmless and defend the Cities from any liens and
encumbrances arising out of any work performed or materials furnished by or at the direction of Lessee
or its sublessees. Inthe event any lien is filed, Lessee shall do all acts necessary to discharge any lien
within ten (10) days of filing, or if Lessee desires to contest any lien, then Lessee shall deposit with
the Cities such security as the Cities shall reasonably demand to insure the payment of the lien claim.
In the event Lessee fails to pay any lien claim when due or fails to deposit the security with the Cities,
then the Cities shall have the right to expend all sums necessary to discharge the lien claim, and Lessee
shall pay the Cities, as additional rental when the next rental payment is due, all sums expended by
the Cities in discharging any lien, including reasonable attorneys’ fees and costs.

ARTICLE 6: ADDITIONAL OBLIGATIONS OF LESSEE

6.1 Lessee shall conduct its operations and cause each of its sublessees to conduct their
operations hereunder in an orderly and proper manner, considering the nature of such operations, so
as not to unreasonably annoy, disturb, endanger or be offensive to others.

6.2 Further, Lessee shall take all reasonable measures:

6.2.1 To reduce to a practicable minimum vibrations tending to damage any
equipment, structure, buildings or portions of buildings.

6.2.2 Not to produce or allow to be produced on the Airport through the operation of
machinery or equipment any electrical, electronic or other disturbances that interfere with the
operation by the Cities or the FAA of air navigational, communication or flight equipment on
the Airport or on aircraft using the Airport, or with ground transportation communications.

6.3 Lessee shall comply and shall require all of its sublessees to comply with all federal,
state and municipal laws, ordinances, rules, regulations and requirements, the Minimum Standards,
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Airport security rules and regulations, and other Airport rules and regulations, as they now exist or
may hereafter be amended or promulgated, and the terms of this Agreement, applicable to the Leased
Premises and the Improvements thereon and its operations and activities at the Airport hereunder.

6.4  Lessee and its sublessees shall commit no nuisance, waste or injury on the Leased
Premises, and shall not do, or permit to be done, anything that may result in the creation, commission
or maintenance of such nuisance, waste or injury on the Leased Premises.

6.5  Lessee shall take measures and shall require its sublessees to take measures to ensure
security in compliance with FAA and TSA regulations and the Airport Security Plan, as they now
exist or may hereafter be amended or promulgated.

6.6  Lessee and its sublessees shall not do, nor permit to be done, any act or thing which
will invalidate or conflict with any fire insurance policies or regulations applicable to the Leased
Premises or any part thereof; or other contiguous premises at the Airport.

6.7 Lessee and its sublessees shall be responsible for complying with all laws and
regulations related to the installation, maintenance or operation of any restaurant, kitchen, stand or
other establishment of any type for the sale of food or of any vending machines or device designed to
dispense or sell merchandise or services of any kind to the general public.

6.8  Except for uses permitted under Article 3 hereof, Lessee shall not provide or allow to
be provided, any services of any sort on the Leased Premises for commercial purposes without all
required development approvals, and a license from the Cities if and as required by the Minimum
Standards then in effect.

6.9 Lessee will conduct its operations and require its sublessees to conduct their operations
in such a manner as to keep the noise produced by aircraft engines and component parts thereof, and
any other noise, to a minimum, by such methods as are practicable, considering the extent and type of
the operations of Lessee and/or its sublessees and the limitations of federal law. Lessee and its
sublessees agree that all aircraft based on the Leased Premises shall comply with the noise standards
established under Part 36 of Title 14 of the Code of Federal Regulations (“FAR 36”) as amended from
time to time. In addition, Lessee and its sublessees will employ the maximum amount of noise
arresting and noise reducing devices that are available and economically practicable, considering the
extent of their operations, but in no event less than those devices required by federal, state or local
law. In its use of the Leased Premises, Lessee and its sublessees shall take all possible care, exercise
caution and use commercially reasonable effortsto minimize prop or jet blast interference and prevent
jet blast damage to aircraft operating on taxiways and to buildings, structures and roadways, now
located on or which in the future may be located on areas adjacent to the Leased Premises. In the
event the Cities determine that Lessee and/or its sublessees has not curbed the prop or jet blast
interference and/or damage, Lessee hereby covenants and agrees to erect and maintain at its own
expense such structure or structures as may be necessary to prevent prop or jet blast interference,
subject, however, to the prior written approval of the Cities as to type, manner and method of
construction.

6.9  Lessee shall not store nor permit the storage of disabled aircraft or any equipment or

materials outside of the Improvements on the Leased Premises for any period in excess of thirty (30)
consecutive days without the prior written approval of the Cities.
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6.10 On forms and at the frequency prescribed by the Airport Manager at least annually,
and with respect to each aircraft regularly stored on the Leased Premises, Lessee shall provide the
Cities with the (a) make and model (b) N-number and (c) identity and address of the registered owner.
This requirement shall apply to aircraft whether owned by Lessee or another party, and regardless of
whether its storage is subject to the Minimum Standards.

ARTICLE 7: INGRESS AND EGRESS

7.1 Lessee and its sublessees shall have the right of ingress and egress between the Leased
Premises and the public landing areas at the Airport by means of connecting taxiways; and between
the Leased Premises and the entrance(s) to the Airport by means of connecting paved roads. In
addition, Lessee and its sublessees shall have the right to use the public runways and public aviation
aids at all times during which they are open to the public. Such rights of ingress, egress and use shall
be in common with others having rights of use and passage thereon.

7.1.1 Lessee shall be responsible for the construction of any taxiways and/or
roadways needed for access to the Leased Premises at its sole cost and expense. Upon
completion of construction, those portions of any such taxiways or roadways located off the
Leased Premises shall be conveyed and dedicated to the Cities or City of Loveland, as
determined in a development agreement to be considering during the Inspection and
Entitlement Period as part of site plan development approval process that shall address
maintenance, conveyance and dedication, warranty, and warranty surety.

7.2 The use of any roadways or taxiways on the Airport shall be subject to the Rules and
Regulations of the Airport, which are now in effect or which may hereafter be promulgated, and
subject to temporary closure, provided, however, that any closure shall be only for reasonably
necessary or unique circumstances, and provided that fourteen (14) days’ prior written notice will be
given to Lessee relevant to any closure, unless such closure is necessary due to emergency. Lessee,
for itself and its authorized sublessees, hereby releases and discharges the Cities, the Commission,
their officers, employees and agents, and all their respective successors and assigns, of and from any
and all claims, demands, or causes of action which Lessee or its authorized sublessees may now or at
any time hereafter have against any of the foregoing, arising or alleged to arise out of the closing of
any street, roadway or other area, provided that other reasonable means of access to the Leased
Premises remain available to Lessee without cost to Lessee, unless otherwise mandated by emergency
safety considerations or lawful exercise of the police power. Lessee shall not do or permit anything
to be done which will interfere with the free access and passage of others to space adjacent to the
Leased Premises or in any streets or roadways on the Airport.

7.3 Lessee understands and agrees that the public taxilanes on the Leased Premises may
be used by all airplanes legally upon the Airport. Lessee shall assure that the public taxilanes are left
open and unobstructed. Notwithstanding anything contained in this Agreement to the contrary, it is
expressly agreed and understood that Lessee has no obligation to monitor or police vehicles (except
those allowed on the Airport by Lessee) on the public taxilanes to determine if they are legally upon
the Airport or to determine if they are operating in a safe condition or in a safe manner.

ARTICLE 8: INSURANCE, DAMAGE OR DESTRUCTION
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8.1 Lessee, at its sole cost and expense, shall procure and maintain throughout the term of
this Agreement insurance protection for all risk coverage on the Improvements which are part of the
Leased Premises to the extent of one hundred percent (100%) of the actual replacement cost thereof.
All policies of insurance required herein shall be taken out with insurance companies qualified to do
insurance business in the State of Colorado and having a Bests’ Insurance Guide rating of at least A-
, and all such policies shall be renewed at least ten (10) days before their expiration date.

8.1.1 The above stated property insurance shall be for the benefit and to safeguard
the interests of the Cities and Lessee.

8.1.2 Lessee shall settle all losses with the insurance carrier. Lessee shall consult
with the Cities and use its best efforts to obtain a settlement that covers the cost of repairing
or rebuilding the Improvements.

8.1.3 Lessee shall provide certificates of insurance, in a form acceptable to the Cities
and marked “premium paid” evidencing existence of all insurance required to be maintained
prior to occupancy of the Improvements. Upon the failure of Lessee to maintain such
insurance as above provided, the Cities, at their option, may take out such insurance and charge
the cost thereof to Lessee, which shall be payable on demand, or may give notice of default
pursuant to Article 18.

8.2 In the event the Improvements and any subsequent improvements, insurable or
uninsurable, on the Leased Premises are damaged or destroyed to the extent that they are unusable by
Lessee for the purposes for which they were used prior to such damage, or same are destroyed, Lessee
shall promptly repair and reconstruct the Improvements substantially as they were immediately prior
to such casualty or in a new or modified design, subject to the provisions of Article 5 hereof and
applicable building codes and Airport design standards, if any, existing at the time of repairing or
rebuilding. Ifthe aforesaid damage or destruction occurs in the last five (5) years of the Term, Lessee
may elect not to repair and reconstruct the Improvements, subject to the following terms and
conditions:

8.2.1 Lessee shall give the Cities written notice of its election not to repair and
reconstruct the Improvements within ninety (90) days of the date upon which the
Improvements were damaged or destroyed. Is such case, and Cities shall have the option of
either:

8.2.1.1 Requiring Lessee to clear the site, remove all debris and paving, stub
up all utilities, and restore the site to its original cleared condition prior to
commencement of construction; in which case Lessee shall retain all insurance
proceeds above those necessary to fund such site restoration; or

8.2.1.2 Taking title to the damaged Improvements, as is, in which case Lessee
shall assign to and the Cities shall retain all insurance coverage and proceeds.

8.2.2 Upon Lessee’s notice under Section 8.2.1 hereof and Lessee’s compliance with

the provisions of Sections 8.2.1.1 or 8.2.1.2 hereof, the Cities shall terminate this Agreement
and relieve Lessee of all future rental obligations hereunder.
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8.3  Allpolicies of insurance required herein shall name the Cities as additional insureds.

84  Whenever in this Agreement, provision is made for the carrying of any insurance, it
shall be deemed that such provision is complied with if such insurance otherwise complying with such
provision is carried under a blanket policy or policies covering the Leased Premises as well as other
properties.

8.5  Lessee shall not violate, nor permit to be violated, any of the conditions of any of the
said policies; and shall perform and satisfy, or cause to be satisfied, the requirements of the companies

writing such policies.

ARTICLE 9: LIABILITIES AND INDEMNITIES

9.1 The Cities shall not in any way be liable for any cost, liability, damage or injury,
including cost of suit and expenses of legal services, claimed or recovered by any person whomsoever
as a result of any operations, works, acts or omissions performed on the Leased Premises, or the
Airport, by Lessee, its agents, servants, employees or authorized sublessees, or their guests or invitees.
Lessee, and each of its sublessees, shall not in any way be liable for any cost, liability, damage or
injury, including cost of suit and expenses of legal services, claimed or recovered by any person
whomsoever as a result of any operations, works, acts or omissions performed on the Leased Premises,
or the Airport, solely by the Cities or the Commission, their agents, servants, employees or authorized
tenants, or their guests or invitees.

9.2 Lessee agrees (and shall cause its sublessees to agree) to indemnify, save and hold
harmless, the Cities and the Commission, their officers, agents, servants and employees (collectively,
“Indemnified Parties”), of and from any and all costs, liability, damage and expense, including costs
of suit and reasonable expenses of legal services, claimed or recovered, justly or unjustly, falsely,
fraudulently or frivolously, by any person, firm or corporation by reason of injury to, or death of, any
person or persons, including Cities’ personnel, and damage to, destruction or loss of use of any
property, including Cities’ property, to the extent arising from, or resulting from, any operations,
works, acts or omissions of Lessee, its agents, servants, employees, contractors, or authorized
sublessees; provided, however, the foregoing indemnity shall not apply to the extent any such cost,
liability, damage or expense arises from the negligence or willful misconduct of any Indemnified
Parties. Upon the filing with the Cities by anyone of a claim for damages arising out of incidents for
which Lessee herein agrees to indemnify and hold the Indemnified Parties harmless, the Cities shall
notify Lessee of such claim and in the event that Lessee does not settle or compromise such claim,
then Lessee shall undertake the legal defense of such claim on behalf of Lessee and the Indemnified
Parties. It is specifically agreed, however, that the Cities at their own cost and expense, may
participate in the legal defense of any such claim. Any final judgment rendered against the
Indemnified Parties for any cause for which Lessee is liable shall be conclusive against Lessee as to
liability and amount upon the expiration of the time for appeal.

9.3  Lessee shall procure and keep in force during the term of this Agreement a policy of
commercial general liability insurance insuring Lessee and the Cities against any liability for personal
injury, bodily injury, death, or property damage arising out of the subject of this Agreement with a
combined single limit of at least Five Million dollars ($5,000,000.00). Lessee shall also procure and
keep in force during the term of this Agreement policies or endorsements providing coverage for
aircraft liability, hangar keepers’ liability, products liability, motor vehicle liability and insured
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contracts coverage with the same combined single limit. Finally, Lessee shall maintain workers’
compensation insurance in accordance with Colorado law. The policies shall be for the mutual and
joint benefit and protection of Lessee and the Cities and such policies shall contain a provision that
the Cities, although named as an insured, shall nevertheless be entitled to recovery under said policies
for any loss occasioned to it, its servants, agents, citizens, and employees by reason of Lessee’s
negligence. Lessee shall provide certificates of insurance, in a form reasonably acceptable to the
Cities and marked “premium paid” evidencing existence of all insurance required to be maintained by
Lessee prior to the Commencement Date. In addition to the insurance requirements of this Section
9.3, Lessee shall procure (or cause the operator of the FBO facility to procure), prior to the opening
and operation of the FBO facility, all insurance for an FBO and for any additional specialized services
offered by Lessee (or the FBO operator) as required by the Minimum Standards; provided that in the
event of any conflict between the insurance provisions of this Agreement and the terms of the
Minimum Standards, the most stringent insurance requirements shall apply.

9.4  Lessee represents that it is the owner of or fully authorized to use any and all services,
processes, machines, articles, marks, names or slogans used by it in its operations under or in any way
connected with this Agreement. Lessee agrees to save and hold the Cities, their officers, employees,
agents and representatives free and harmless of and from any loss, liability, expense, suit or claim for
damages in connection with any actual or alleged infringement of any patent, trademark or copyright,
or arising from any alleged or actual unfair competition or other similar claim arising out of the
operations of Lessee under or in any way connected with this Agreement.

ARTICLE 10: LEASEHOLD MORTGAGES

10.1 Subject to the Cities’ prior written consent, which consent shall not be unreasonably
withheld, conditioned or delayed, Lessee may, at any time, or from time to time, hypothecate, pledge,
encumber or mortgage its interest in this Agreement, the leasehold estate in the Leased Premises
created hereby, or any part or parts thereof or interest therein. No mortgage or other encumbrance of
the leasehold that is granted by Lessee may encumber the fee or reversionary interest of the Cities in
the Leased Premises. So long as Lessee is in compliance with all terms, conditions, and provisions of
the Lease, the right of Lessee to mortgage its leasehold estate shall be a continuing right and shall not
be deemed to be exhausted by its exercise on one or more occasions. However, it shall be a further
condition of Lessee’s right to mortgage its leasehold estate that the mortgagee agree notwithstanding
the terms of any mortgage that all insurance proceeds available to Lessee will be applied to repair and
restore any damaged building(s) or other improvements located on the Leased Premises. If Lessee
shall execute a Leasehold Mortgage of its leasehold estate, and if the holder of such Leasehold
Mortgage shall provide the Cities through the Commission or Airport Manager with notice in the
manner described in Article 23 with notice of such Leasehold Mortgage together with a true copy of
such Leasehold Mortgage and the name and address of the Leasehold Mortgagee (as hereinafter
defined), then following receipt of such notice by the Cities, the provisions of this Article 10 shall
apply in respect to such Leasehold Mortgage.

10.2 The term “Leasehold Mortgage” as used in this Agreement shall include, but not be
limited to, a mortgage, a deed of trust, a deed to secure debt, or other security instrument by which
Lessee’s leasehold estate is mortgaged, conveyed, assigned, or otherwise transferred, to secure a debt
or other obligation in connection with the construction contemplated by Article 5, above. The term
“Leasehold Mortgagee” as used in this Agreement shall refer to the holder of any Leasehold
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Mortgage upon the leasehold estate created by this Agreement and/or in Lessee’s interest and estate
in any Improvements.

10.3 The Cities, upon providing Lessee any notice of default under this Agreement or
termination of this Agreement, shall at the same time provide a copy of such notice to the Leasehold
Mortgagee by first class U.S. mail at the address specified in the notice given pursuant to Section 10.1,
above. Such Leasehold Mortgagee shall have the additional periods of time specified in Sections 10.4
hereof to remedy, commence remedying, or cause to be remedied the default or acts or omissions
which are specified in any such notice. The Cities shall accept such performance by or at the
instigation of such Leasehold Mortgagee as if the same had been done by Lessee.

10.4 Anything contained in this Agreement to the contrary notwithstanding, if any default
shall occur which entitles the Cities to terminate this Agreement, the Cities shall have no right to
terminate this Agreement unless, following the expiration of the period of time given Lessee to cure
such default or the act or omission which gave rise to such default, the Leasehold Mortgagee is given
an additional period of sixty (60) days to:

10.4.1 Notify the Cities of such Leasehold Mortgagee’s desire to defeat such
termination notice; and

10.4.2 Pay or cause to be paid all rent, additional rent, and other payments then due
and in arrears as specified in the termination notice to such Leasehold Mortgagee and which
may become due during such sixty (60) day period; and

10.4.3 Comply with due diligence and continuity, or in good faith commence to and
with diligence continue to pursue compliance with all non-monetary requirements of this
Agreement then in default.

10.5 The making of a Leasehold Mortgage shall not be deemed to constitute an assignment
or transfer of this Agreement or of the leasehold estate hereby created, nor shall the Leasehold
Mortgagee, as such, be deemed to be an assignee or transferee of this Agreement or of the leasehold
estate hereby created so as to require such Leasehold Mortgagee, as such, to assume the performance
of any of the terms, covenants or conditions of this Agreement. Any Leasehold Mortgagee who
acquires Lessee’s interest in this Agreement by foreclosure, assignment in lieu of foreclosure or
otherwise shall be deemed to be a permitted assignee or transferee, and shall be deemed to have agreed
to perform all of the terms, covenants and conditions on the part of Lessee to be performed hereunder
from and after the date of such purchase or assignment, but only for so long as such purchaser or
assignee is the owner of the leasehold estate. Ifthe Leasehold Mortgagee or its designee shall become
holder of the leasehold estate and if the Improvements on the Leased Premises shall have been or
become materially damaged on, before or afterthe date of such purchase or assignment, the Leasehold
Mortgagee or its designee shall, subject to Section 8.2 hereof, be obligated to repair, replace or
reconstruct the damaged Improvements.

ARTICLE 11: RULES AND REGULATIONS
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Lessee acknowledges that the Cities have proposed or adopted rules and regulations with
respect to the occupancy and use of the Airport (“Rules and Regulations™), and such Rules and
Regulations may be amended, supplemented or re-enacted from time to time by the Cities, provided
that such Rules and Regulations apply generally to all similar occupants and users on the Airport and
same do not unreasonably impede, impair or restrain general aviation usage at the Airport. Lessee
and its sublessees agree to observe and obey any and all such Rules and Regulations and all other
federal, state and municipal rules, regulations and laws and to require its officers, agents, employees,
sublessees, contractors, and suppliers to observe and obey the same. Inthe event of a conflict between
the provisions of the Rules and Regulations and this Agreement, the more stringent provisions shall
control. This provision will include compliance with the Airport’s Noise Abatement Plan as it now
exists and as it may hereafter be amended or supplemented. The Cities reserve the right to deny access
to the Airport and its facilities to any person, firm or corporation that fails or refuses to obey and
comply with the Rules and Regulations or any other applicable rules, regulations or laws. Nothing in
this Article 11 shall be construed to limit the rights of Lessee to file any action challenging the
lawfulness of any such amendment, supplement or reenactment of any such Rules and Regulations,
or to challenge the application of the same to Lessee.

ARTICLE 12: SIGNS

Lessee shall have the right to install and maintain one or more signs on the Leased Premises
identifying Lessee, its sublessees and their operations and identifying permitted business tenants in
the FBO facility; provided, however, the subject matter, type, design, number, location and elevation
of such signs, and whether lighted or unlighted, shall be subject to and in accordance with the City of
Loveland Sign Code and Airport design standards, if any. No sign will be allowed that may be
confusing to aircraft pilots or automobile drivers or other traffic.

ARTICLE 13: ASSIGNMENT AND SUBLEASE

13.1 The prior written consent of the Cities shall be required for any sale, transfer,
assignment or sublease of this Agreement and of the leasehold estate hereby created. Consent may be
withheld by the Cities in the event (a) Lessee is in default of any of the terms or conditions of this
Agreement beyond any applicable notice and cure period; (b) the transferee, assignee or sublessee
does not deliver to the Cities its written agreement to be bound by all of the provisions of this
Agreement in a form reasonably satisfactory to the Cities; (c) the transferee, assignee or sublessee
does not submit proof of insurance as required at Sections 8 and 9, herein; or (d) the transferee,
assignee or sublessee has not met the licensing requirements set forth in the Minimum Standards. In
reviewing a request for consent to assignment or sublease of this Agreement, the Cities may inquire
into the legal, technical and financial qualifications of the proposed transferee, assignee or sublessee,
and Lessee shall provide such information and assistance as may be reasonably requested in doing so.
The Cities may condition their consent to or deny consent for any transfer, assignment or sublease
upon terms and conditions reasonably related to the legal, technical, and financial qualifications of the
proposed transferee, assignee or sublessee. Consent shall not otherwise be unreasonably withheld,
conditioned or delayed. Upon the granting of written consent by the Cities and actual transfer or
assignment, Lessee shall be released by the Cities from its obligations under this Agreement. Other
than in the manner set forth in Article 29 below, Lessee shall not subdivide or fractionalize either its
ownership of the Improvements or leasehold interest in the Leased Premises.
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13.2 Notwithstanding the provisions of Section 13.1, Lessee shall have the right to engage
in the following activities through sublease, license or concession agreements, which shall be subject
and subordinate to this Agreement and include the same insurance and indemnity provisions in favor
of the Cities, without the prior written consent of the Cities:

13.2.1 “Aeronautical activities” as defined in Section 3.1 above; and

13.2.2 Subletting of hangar space, retail and restaurant space, office space and the
FBO facility, renting of tie-down space, and other activities included in services provided by an FBO
under the Minimum Standards, as amended from time to time.

13.3 Notwithstanding anything to the contrary contained herein, Lessee shall be permitted
to assign this Agreement (without the need for Cities’ approval) to any corporation with which Lessee
may merge or consolidate, or to which Lessee may sell or assign all or substantially all of its corporate
assets, or to a wholly owned subsidiary or affiliate, so long as such corporation or entity taking
assignment is controlled by Martin Lind.

13.4 Any attempt to transfer any interest in violation of the provisions of this Article 13
shall be void unless otherwise provided by Colorado law.

ARTICLE 14: CONDEMNATION

In the event that all or any portion of the Leased Premises is taken for any public or quasi-public
purpose by any lawful power or authority by the exercise of the right of appropriation, condemnation
or eminent domain (or pursuant to a sale to such power or authority under the threat of condemnation
or eminent domain), all rents payable with respect to that portion of the Leased Premises taken shall
no longer be payable, and the proceeds, if any, from such taking or sale shall be allocated between the
Cities and Lessee in accordance with the applicable condemnation law, with Lessee being entitled to
compensation for the fair market value of the leasehold interest, Improvements and personal property
taken. Ifa portion of the Leased Premises is so taken or sold, and as a result thereof, the remaining
part cannot reasonably be used to continue the authorized uses set forth in Article 3, as determined by
Lessee in its sole discretion, then this Agreement shall terminate at Lessee’s election, and Lessee’s
obligation to pay rent and perform the other conditions of this Agreement shall be deemed to have
ceased as of the date of such taking or sale. In the event Lessee elects not to terminate this Agreement,
effective as of the date of such taking, the rental payable hereunder shall be wholly abated during any
time Lessee or its sublessees are unable to carry on their operations, and upon restoration and
resumption of Lessee’s and its sublessees’ operations, the rental payable hereunder shall be reduced
by the same proportion which that portion of the Leased Premises so taken bears to the entire area of
the Leased Premises prior to such taking. Nothing in this subparagraph shall be construed to limit the
Cities' rights to condemn Lessee's leasehold rights and interests in the Leased Premises pursuant to
state law.

ARTICLE 15: CIVIL RIGHTS NON-DISCRIMINATION
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15.1

In all its activities within the scope of its airport program, Lessee agrees to comply

with pertinent statutes, Executive Orders and such rules as identified in Title VI List of Pertinent
Nondiscrimination Acts and Authorities to ensure that no person shall, on the grounds of race, color,
national origin (including limited English proficiency), creed, sex (including sexual orientation and
gender identity), age, or disability be excluded from participating in any activity conducted with or
benefiting from Federal assistance. Lessee transfers its obligation to another, the transferee is
obligated in the same manner Lessee. This provision obligates Lessee for the period during which the
property is used or possessed by Lessee and the Airport remains obligated to the FAA. This provision
is in addition to that required by Title VI of the Civil Rights Act of 1964.

15.2

During the performance of this Agreement, Lessee for itself, its assignees, and

successors in interest, agrees to comply with the following non-discrimination statutesand authorities:

a.

b.

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

49 CFR part 21 (Non-discrimination in Federally-assisted programs of the Department
of Transportation — Effectuation of Title VI of the Civil Rights Act of 1964);

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

. Section 504 of the Rehabilitation Act of 1973 (29 U.S.C. § 794 et seq.) as amended

(prohibiting discrimination on the basis of disability), and 49 CFR Part 27
(Nondiscrimination on the Basis of Disability in Programs or Activities Receiving
Federal Financial Assistance);

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

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

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

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

The Federal Aviation Administration’s Nondiscrimination statute (49 USC § 47123)
(prohibits discrimination on the basis of race, color, national origin, and sex);
Executive Order 12898, Federal Actions to Address Environmental Justice in Minority
Populations and Low-Income Populations, which ensures non-discrimination against
minority populations by discouraging programs, policies, and activities with
disproportionately high and ad verse human health or environmental effects on minority
and low-income populations;

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

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

seq.)

15.3 Lessee, including personal representatives, successors in interest, and assigns, as a
part of the consideration hereof, does hereby covenant and agree, as a covenant running with the
land, that (1) no person on the ground of race, color, or national origin, will be excluded from
participation in, denied the benefits of, or be otherwise subjected to discrimination in the use of said
facilities, (2) that in the construction of any improvements on, over, or under such land, and the
furnishing of services thereon, no person on the ground of race, color, or national origin, will be
excluded from participation in, denied the benefits of, or otherwise be subjected to discrimination,
(3) that Lessee will use the premises in compliance with all other requirements imposed by or
pursuant to the list of non-discrimination acts and authorities, as enumerated in the preceding
subsection. In the event of breach of any of the above nondiscrimination covenants, the Cities will
have the right to terminate this Agreement and to enter or re-enter and repossess said land and the
facilities thereon, and hold the same as if the Agreement had never been made or issued.

15.4 During the performance of this Agreement, Lessee, for itself, its assignees, and
successors in interest, agrees as follows:

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

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

c. Solicitations for Subcontracts, including Procurements of Materials and Equipment: In
all solicitations, either by competitive bidding or negotiation made Lessee for work to
be performed under a subcontract, including procurements of materials, or leases of
equipment, each potential subcontractor or supplier will be notified by Lessee of
contractor’s obligations under this Agreement and the Nondiscrimination Acts and
Authorities.

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

e. Sanctions for Noncompliance: In the event of Lessee noncompliance with the non-
discrimination provisions of this Agreement, the Cities will impose such contract
sanctions as it or the FAA may determine to be appropriate, including, but not limited
to, cancelling, terminating, or suspending this Agreement, in whole or in part.

f. Incorporation of Provisions: Lessee will include the provisions of this subsection in
every contract, including procurements of materials and leases of equipment, unless
exempt by the Acts, the Regulations, and directives issued pursuant hereto. Lessee will
take action with respect to any subcontract or procurement as the Cities or the FAA
may direct as a means of enforcing such provisions including sanctions for
noncompliance. Provided, that if Lessee becomes involved in, or is threatened with
litigation by a subcontractor, or supplier because of such direction, Lessee may request
the Cities to enter into any litigation to protect the interests of the Cities. In addition,
Lessee may request the United States to enter into the litigation to protect the interests
of the United States.

ARTICLE 16: GOVERNMENTAL REQUIREMENTS

16.1 Lessee shall procure all licenses, certificates, permits or other authorization from all
governmental authorities, if any, having jurisdiction over Lessee’s operations at the Leased Premises
which may be necessary for Lessee’s operations on the Airport.

16.2 Lessee shall pay all taxes, license, certification, permits and examination fees and
excise taxes which may be assessed, levied, exacted or imposed on the Leased Premises or operation
hereunder or on the gross receipts or gross income to Lessee therefrom, and shall make all
applications, reports and returns required in connection therewith.

16.3 Lessee shall pay all water, sewer, utility and other applicable use taxes and fees, arising
from its occupancy and use of the Leased Premises and/or the Improvements.

16.4 Lessee agrees that the Cities are governmental entities; therefore, all direct and indirect
financial obligations of each City under this Agreement shall be subject to annual appropriations
pursuant to Article X, Section 20 of the Colorado Constitution, the Cities' respective charters and
ordinances, and applicable law. This Agreement and the obligations of the Cities hereunder do not
constitute a multi-year fiscal obligation and are expressly contingent upon the Cities' respective
governing bodies budgeting and appropriating the funds necessary to fulfill the Cities’ respective
obligations.

ARTICLE 17: RIGHTS OF ENTRY RESERVED
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17.1 The Cities, by their officers, employees, agents, representatives and contractors, shall
have the right at all reasonable times to enter upon the Leased Premises and enter the Improvements
for any and all purposes not inconsistent with this Agreement, including, without limitation,
inspection, environmental testing, and repair and maintenance of the Additional Taxiway, if it exists,
provided such action by the Cities, their officers, employees, agents, representatives and contractors
does not unreasonably interfere with Lessee’s (or its sublessees’) use, occupancy or security
requirements of the Leased Premises. Except when necessary for reasons of public safety or law
enforcement, or for the protection of property, as reasonably determined by the Cities, the Cities shall
provide seventy-two (72) hours’ written notice of its intent to inspect.

17.2  Without limiting the generality of the foregoing, the Cities, by their officers,
employees, agents, representatives, contractors and furnishers of utilities and other services, shall have
the right, at their own cost and expense, whether for their own benefit, or for the benefit of others than
Lessee at the Airport, to maintain existing and future Airport mechanical, electrical and other utility
systems and to enter upon the easements in the Leased Premises to make such repairs, replacements
or alterations thereto, as may, in the opinion of the Cities, be deemed necessary or advisable, and from
time to time to construct or install over, in or under existing easements within the Leased Premises
such systems or parts thereof and in connection with such maintenance use the Leased Premises’
existing easements for access to other parts of the Airport otherwise not conveniently accessible;
provided, however, that in the exercise of such rights of access, repair, alteration or new construction,
the Cities shall not install a utility under or through any building on the Leased Premises or
unreasonably interfere with the actual use and occupancy of the Leased Premises by Lessee (or its
sublessees). Itis specifically understood and agreed that the reservation of the aforesaid right by the
Cities shall not impose or be construed to impose upon the Cities any obligation to repair, replace or
alter any utility service lines now or hereafter located on the Leased Premises for the purpose of
providing utility services only to the Leased Premises; provided, however, that if the Cities repair,
replace or alter any utility service lines now or hereafter located on the Leased Premises for the
purpose of providing utility services to others, the Cities will restore the Leased Premises to their
preexisting condition in a timely manner. Lessee will provide for the installation, maintenance and
repair, at its own expense, of all service lines of utilities providing services only to the Leased
Premises. Cities will repair, replace and maintain all other utility lines, at the Cities’ expense.

17.3 Inthe event that any personal property of Lessee or any sublessee shall obstruct the
access of the Cities, their officers, employees, agents or contractors, or the utility company furnishing
utility service over, along and across the existing easements to any of the existing utility, mechanical,
electrical and other systems, and thus shall interfere with the inspection, maintenance or repair of any
such system pursuant to Section 17.2, Lessee shall move such property, as directed by the Cities or
said utility company, upon reasonable notice by the Cities, in order that access may be had to the
system or part thereof for inspection, maintenance or repair. If Lessee or any sublessee shall fail to
so move such property after direction from the Cities or said utility company to do so, the Cities or
the utility company may move it, and Lessee on behalf of itself and its sublessees hereby waives any
claim against the Cities for damages as a result there from, except for claims for damages arising from
the Cities’ negligence or willful misconduct.

17.4 The Cities reserve the right to access the Leased Premises at all times and without

notice to Lessee for the operation of emergency vehicles and fire trucks as necessary or appropriate
to the safe operation of the Airport.
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ARTICLE 18: TERMINATION

18.1 Inthe event of a default on the part of Lessee in the payment of rents, the Cities shall
give written notice to Lessee and each holder of a Leasehold Mortgage, if any, of which they have
been give notice under Section 10.1, of such default, and demand the cancellation of this Agreement,
or the correction thereof. If, within sixty (60) days after the date the Cities give such notice, Lessee
has not corrected said default and paid the delinquent amount in full, then subject to Article 10 above,
the Cities may, by written notice to Lessee and the holder of a Leasehold Mortgage, terminate this
Agreement.

18.2 Subject to the provisions of Section 18.1 and Article 10 above, this Agreement,
together with all rights and privileges granted in and to the Leased Premises, shall terminate at the
option of the Cities with prompt written notice to Lessee and the holder of a Leasehold Mortgage upon
the happening of any one or more of the following events:

18.2.1 The filing by Lessee of a voluntary petition in bankruptcy, or any assignment
for benefit of creditors of all or any part of Lessee’s assets; or

18.2.2 Any institution of proceedings in bankruptcy against Lessee; provided,
however, that Lessee may defeat such termination if the petition is dismissed within one
hundred twenty (120) days after the institution thereof; or

18.2.3 The filing of a petition requesting a court to take jurisdiction of Lessee or its
assets under the provision of any Federal reorganization act which, if it is an involuntary
petition is not dismissed within one hundred twenty (120) days after its being filed; or

18.2.4 The filing of a request for the appointment of a receiver or trustee of all, or
substantially all, of Lessee’s assets by a court of competent jurisdiction, which if the request
if not made by Lessee is not rejected within one hundred twenty (120) days after being made,
or the request for the appointment of a receiver or trustee of all, or substantially all, of Lessee’s
assets by a voluntary agreement with Lessee’s creditors.

18.3  Subject to Article 10, upon the default by Lessee in the performance of any covenant
or condition required to be performed by Lessee other than the payment of rent, and the failure of
Lessee to remedy such default for a period of sixty (60) days after mailing by the Cities of written
notice to remedy the same, unless more extensive notice is otherwise provided for in this Agreement,
the Cities may, by written notice of cancellation to Lessee, and each holder of a Leasehold Mortgage,
terminate this Agreement and all rights and privileges granted hereby in and to the Leased Premises.

18.4 Upon the default by Lessee, and the giving of notice of the default and cancellation by
the Cities as provided for elsewhere herein, the notice of cancellation shall become final.

18.5 Subject to the provisions of Section 18.1 and Article 10, upon the cancellation or
termination of this Agreement for any reason, all rights of Lessee, authorized tenants and any other
person in possession of the Leased Premises shall terminate, including all rights or alleged rights of
Leasehold Mortgagees, sublessees, creditors, trustees, assigns, and all others similarly so situated as
to the Leased Premises. Except as may be expressly provided to the contrary elsewhere herein, upon
said cancellation or termination of this Agreement for any reason, the Leased Premises and all
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Improvements located thereon, except for Lessee’s (and its sublessees’) equipment, fixtures and other
personal property which may be removed from said Leased Premises without damage thereto as
provided elsewhere herein, shall be and become the property of the Cities, free and clear of all
encumbrances and all claims of Lessee, its sublessees (if any), Leasehold Mortgagees, creditors,
trustees, assigns and all others, and the Cities shall have immediate right of possession of the Leased
Premises and such Improvements. Lessee agrees to execute any documents, if any, necessary to
transfer title of such Improvements to the Cities.

18.6  Failure by the Cities or Lessee to take any authorized action upon default by Lessee of
any of the terms, covenants or conditions required to be performed, kept and observed by Lessee shall
not be construed to be, nor act as, a waiver of said default nor of any subsequent default of any of the
terms, covenants and conditions contained herein to be performed, kept and observed by Lessee.
Acceptance of rentals by the Cities from Lessee, or performance by the Cities under the terms hereof,
for any period or periods after a default by Lessee of any of the terms, covenants and conditions herein
required to be performed, kept and observed by Lessee shall not be deemed a waiver or estoppel of
any right on the part of the Cities to cancel this Agreement for any subsequent failure by Lessee to so
perform, keep or observe any of said terms, covenants or conditions.

18.7 This Lease will terminate at the option of Lessee:

18.7.1 Upon the permanent closure of the Airport, the term “permanent closure” to
mean for the purposes of this Agreement, the closure of the Airport for ninety (90) or more
consecutive days;

18.7.2 The loss of the ability of Lessee, its sublessees or their customers due to no
significant fault of Lessee to fly in or out of the Airport for reasons other than inclement
weather, casualty or disaster, for a period of ninety (90) consecutive days; and

18.7.3 The default by Cities in the performance of any covenant or condition required
to be performed by the Cities, and the failure of the Cities to remedy such default for a period
of sixty (60) days after receipt from Lessee of written notice to remedy the same, or default in
the timely payment of any money due Lessee and failure to cure such default within sixty (60)
days after notice to the Cities. Notice of exercise of the option to terminate by Lessee shall be
given in the manner specified in Article 23 (Notices).

18.8 If, after the FBO facility is operational, Lessee ceases to conduct or cause to be
conducted its authorized Aeronautical Activities on the Leased Premises for a period of twelve (12)
consecutive months, the Cities may terminate this Agreement by written notice to Lessee given at any
time while such cessation continues, unless Lessee resumes or causes to be resumed such activities
within sixty (60) days following receipt of written notice from the Cities of such intent to terminate
this Agreement.

18.9 Upon termination of this Agreement prior to the expiration of the Term, the Cities may,
but are not required to, relet the Leased Premises, or any part thereof, for the whole or any part of the
remainder of the Term, or for a longer period of time. Subject to Section 21.3, any rents received by
the Cities as a result of such reletting shall remain the property of the Cities and shall not be credited
to or otherwise become the property of Lessee.

ARTICLE 19: OWNERSHIP OF IMPROVEMENTS, SURRENDER
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19.1 Title to the Improvements during the Term shall be in Lessee, but notwithstanding such
title, the terms and conditions of this Agreement shall govern the construction, use, maintenance and
operation of the Improvements and the exercise of Lessee’s rights with respect thereto; and Lessee’s
right, title, interest, and estate in and to the Improvements shall not be separable from the leasehold
estate granted Lessee hereunder. Lessee shall be entitled to claim all depreciation and other tax
attributes applicable to the use and ownership of the Improvements during the Term. Upon the
expiration or earlier termination ofthis Agreement, title to the Improvements shall vest in and become
the full and absolute property of the Cities without need of any further action being taken by Lessee
or the Cities, and Lessee shall immediately surrender possession of the Improvements upon such
termination or expiration as provided in Section 19.2 below. Lessee shall execute any and all
documents, if any, necessary to transfer title to the Cities. Except as otherwise expressly set forth
herein, the value or cost of the Improvements constructed by Lessee shall not in any way constitute a
substitute for or a credit against any obligation of Lessee under this Agreement to pay rent as required
pursuant to Article 4.

19.2  Subject to Section 8.2 above, upon the expiration, cancellation or earlier termination
of this Agreement pursuant to any terms hereof, Lessee shall peaceably quit and surrender the Leased
Premises and Improvements, and any and all machinery and equipment constructed, installed or
placed by Lessee thereon which is necessary to the operation of the Improvements to the Cities in
good order and condition, ordinary wear and tear and obsolescence in spite of repair excepted. Lessee
shall have the right, but not the obligation, within sixty (60) days after expiration or earlier termination
of this Agreement to remove from the Leased Premises all personal property, fixtures and trade
equipment other than fixtures, machinery and equipment necessary to the operation of the
Improvements. Lessee shall repair, at its sole cost and expense, any damage to the Leased Premises
or to the Improvements caused by such removal.

19.3 Upon such expiration, cancellation or termination, the Cities may re-enter and
repossess the Leased Premises together with all Improvements and additions thereto, or pursue any
remedy permitted by law for the enforcement of any of the provisions of this Agreement, at the Cities’
election. In the event that Lessee remains in possession of the Leased Premises after the expiration,
cancellation or termination of this Agreement without written agreement with respect thereto, then
Lessee shall be deemed to be occupying the Leased Premises as a tenant at-will, subject to all of the
conditions, provisions and obligations of this Agreement, but without any rights to extend the term of
this Agreement. The Cities’ acceptance of rent from Lessee in such event shall not alter the status of
Lessee as a tenant at-will whose occupancy of the Leased Premises may be terminated by the Cities
at any time upon thirty (30) days’ prior written notice.

ARTICLE 20: SERVICES TO LESSEE

20.1 The Cities covenant and agree that during the term of this Agreement, and subject to
Airport priorities then in effect, they will use reasonable efforts to (a) operate the Airport as such for
the use and benefit of the public; provided, however, that the Cities may prohibit or limit any given
type, kind or class of aeronautical use of the Airport if such action is necessary for the safe and/or
efficient operation of the Airport or necessary to serve the civil aviation needs of the public, (b)
maintain the runways, taxiways and Additional Taxiway, if it exists, in good repair, including the
removal of snow, and (c) keep in good repair hard-surfaced public roads on the Airport for access to
the Leased Premises and remove snow.
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20.1.1 Except as otherwise expressly set forth herein, said obligations of the Cities
relevant to the maintenance of public roads and taxiways shall extend to the point where in
such roads, streets and taxiways reach the property line of the Leased Premises, or the Ramp
area constructed by Lessee under Article 4.5.

20.1.2 Except as otherwise expressly set forth herein, said obligations of the Cities
relevant to the snow removal from public roads and taxiways shall extend to the point where
in such roads, streets and taxiways reach the property line of the Leased Premises, and shall
additionally include the Ramp area constructed by Lessee under Article 4.5 subject to the snow
removal limitations set forth under Article 4.5, above.

20.2 Except in cases of emergency, in which case no notice shall be required, the Cities will
give not less than fourteen (14) days’ prior written notice to Lessee of any anticipated temporary
Airport closure, for maintenance, expansion or otherwise. Rent due for the Leased Premises under
Article 4 shall abate on the twenty first (21st) consecutive day of any voluntary temporary Airport
closure by the Cities and such abatement shall continue until the Airport reopens, provided that no
abatement shall exceed a total of sixty (60) consecutive days’ rent. Notwithstanding the above, the
Cities shall not be deemed to be in breach of any provision of this Article 20 in the event of a
permanent closure of the Airport; provided, however, that if such permanent closure is in connection
with the construction of a new airport by the Cities, Lessee shall have the option to enter into a
substitute ground lease agreement with the Cities for the use of a portion of such new airport not
smaller than the Leased Premises under financial terms which are no less favorable than those set forth
herein.

ARTICLE 21: SURVIVAL OF THE OBLIGATIONS OF LESSEE

21.1 In the event that this Agreement shall have been terminated due to default by Lessee
in accordance with notice of termination as provided in Article 18, all of the obligations of Lessee
under this Agreement shall survive such termination, re-entry, regaining or resumption of possession
and shall remain in full force and effect for the full term of this Agreement, and the amount or amounts
of damages or deficiency shall become due and payable to the Cities to the same extent, at the same
time or times, and in the same manner as if no termination, re-entry, regaining or resumption of
possession had taken place. The Cities may maintain separate actions each month to recover the
damage or deficiency then due or at its option and at any time may sue to recover the full deficiency
for the entire unexpired term of this Agreement discounted to present value.

21.2  The amount of damages for the period of time subsequent to termination (or re-entry,
regaining or resumption of possession) on account of Lessee’s rental obligations shall be the sum of
the following:

21.2.1 The amount of the total of all installments of rents, less the installments thereof
payable prior to the effective date of termination; and

21.2.2 An amount equal to all expenses incurred by the Cities and not reimbursed in
connection with regaining possession, restoring the Leased Premises required by Article 19,
above, acquiring a new lease for the Leased Premises, legal expenses (including, but not
limited to, reasonable attorneys’ fees) and putting the Leased Premises in order.
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21.3 There shall be credited to the account of Lessee against its survived obligations
hereunder, the amount actually received from any lessee, licensee, permittee, or other occupier in
connection with the use of the Leased Premises or Improvements or portions thereof during the
balance of the term of this Agreement, and the market value of the occupancy of such portions of the
Leased Premises (including the Improvements) as the Cities may themselves during such period
actually use and occupy. No such use and occupancy shall be, or be construed to be, an acceptance
of a surrender of the Leased Premises, nor shall such use and occupancy constitute a waiver of any
rights of the Cities. The Cities will use their best efforts to minimize damages to Lessee under this
Article.

21.4 The provisions of this Article 21 shall not be applicable to termination of this
Agreement if expressly provided to the contrary elsewhere in this Agreement.

ARTICLE 22: USE SUBSEQUENT TO CANCELLATION OR TERMINATION

The Cities shall, upon termination or cancellation, or upon re-entry, regaining or resumption
of possession, have the right to repair and to make structural or other changes to the Leased Premises
and Improvements, including changes which alter their character and the suitability thereof for the
purposes of Lessee under this Agreement, without affecting, altering or diminishing the obligations
of Lessee hereunder, provided that any structural changes shall not be at Lessee’s expense.

ARTICLE 23: NOTICES

23.1 Any notice, consent, approval or other communication given by either party to the other
relating to this Agreement shall be in writing, and shall be delivered in person, sent by certified U.S.
mail postage prepaid, sent by reputable overnight courier, or sent by electronic means (with evidence
of such transmission received) to such other party at the respective addresses set forth below (or at
such other address as may be designated from time to time by written notice given in the manner
provided herein). Such notice shall, if hand delivered or personally served, be effective immediately
upon receipt. If sent by US mail postage prepaid, such notice shall be deemed given on the third (3rd)
business day following deposit in the United States mail, postage prepaid and properly addressed; if
delivered by overnight courier, notice shall be deemed effective on the first (Ist) business day
following deposit with such courier; and if delivered by electronic means, notice shall be deemed
effective when received.

23.2 The notice addresses of the parties are as follows:

To the Cities: Northern Colorado Regional Airport Commission
Attn: Airport Manager
4900 Earhart Drive
Loveland, CO 80538

Facsimile: (970) 962-2855
Email address: airport@cityofloveland.org

With a copy to: Loveland City Attorney’s Office
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500 E. Third Street
Loveland, CO 80537

Fort Collins City Attorney’s Office
City Hall West

300 LaPorte Ave.

Fort Collins, CO 80521

To Lessee: Attn: Martin Lind
Company Name: Discovery Air, LLC
c/o Water Valley Land Company
Address: 1625 Pelican Lakes Pointe, Suite 201
City, State and Zip Code: Windsor, CO 80550
Email Address: mlind@watervalley.com

ARTICLE 24: INVALID PROVISIONS

The invalidity of any provisions, articles, paragraphs, portions or clauses of this Agreement
shall have no effect upon the validity of any other part or portion hereof, so long as the remainder
shall constitute an enforceable agreement. Furthermore, in lieu of such invalid provisions, articles,
paragraphs, portions or clauses, there shall be added automatically as a part of this Agreement, a
provision as similar in terms to such invalid provision as may be possible and be legal, valid and
enforceable.

ARTICLE 25: MISCELLANEOUS PROVISIONS

25.1 Remedies to be Non-exclusive. All remedies provided in this Agreement shall be
deemed cumulative and additional and not in lieu of, or exclusive of, each other, or of any other
remedy available to the Cities, or Lessee, at law or in equity, and the exercise of any remedy, or the
existence herein of other remedies or indemnities shall not prevent the exercise of any other remedy,
provided that the Cities’ remedies in the event of default shall not exceed those set forth in this
Agreement.

25.2 Non-liability of Individuals. No director, officer, agent or employee of the Cities shall
be charged personally or held contractually liable by or to the other party under any term or provision
of this Agreement or of any supplement, modification or amendment to this Agreement because of
any breach thereof, or because of his or their execution or attempted execution of the same. Except
to the extent otherwise expressly provided for herein, no officer, manager, member, agent or employee
of Lessee shall be charged personally or held contractually liable by or to the other party under any
term or provision of this Agreement or of any supplement, modification or amendment to this
Agreement because of any breach thereof, or because of his or their execution or attempted execution
of the same.

25.3 Estoppel Certificate. At the request of Lessee in connection with (i) its obtaining a
Leasehold Mortgage or (ii) an assignment of its interest in this Agreement, the Cities shall execute
and deliver a written statement, within thirty (30) days after Lessee’s request, identifying them as the
lessors under this Agreement and certifying the following:
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25.3.1 The documents that then comprise this Agreement,
25.3.2 That this Agreement is in full force and effect,

25.3.3 The then current annual amount of rent and the date through which it has been
paid,
25.3.4 The expiration date of this Agreement,

25.3.5 That no amounts are then owed by Lessee to the Cities (or, if amounts are owed,
specifying the same)

25.3.6 To the knowledge of the Cities, there are not defaults by Lessee under this
Agreement or any facts which but for the passage of time, the giving of notice or both would
constitute such a default, and

25.3.7 Remaining rights to renew the term of this Agreement to the extent not theretofore
exercised.

The Leasehold Mortgagee or party acquiring Lessee’s interest in this Agreement shall be entitled to
rely conclusively upon such written statement.

25.4 Recording of Memorandum of Agreement. A memorandum of this Agreement shall
be recorded by the Cities, and the costs of such recordation, and any closing costs associated with this
Agreement, its execution and recordation, shall be billed to and paid by Lessee as additional rent.

25.5 General Provisions.

25.5.1 This Agreement shall be construed in accordance with the laws of the State of
Colorado and venue shall be in Larimer County, Colorado.

25.5.2 This Agreement is made for the sole and exclusive benefit of the Cities and
Lessee, their successors and assigns, and is not made for the benefit of any third party.

25.5.3 Inthe event of any ambiguity in any of the terms of this Agreement, it shall not
be construed for or against any party hereto on the basis that such party did or did not author
the same.

25.5.4 All covenants, stipulations and agreements in this Agreement shall extend to
and bind each party hereto, its legal representatives, successors and assigns.

25.5.5 The titles of the several articles of this Agreement are inserted herein for
convenience only, and are not intended and shall not be construed to affect in any manner the
terms and provisions hereof, or the interpretation or construction thereof.

25.5.6 Nothing herein contained shall create, or be construed to create, a partnership,
joint venture, agency or any other relationship between the Cities and Lessee, other than that
of landlord and tenant. The Cities and Lessee each expressly disclaim the existence of any
such other relationship between them.
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25.5.7 Cities have and may allow certain portions of the Airport to be used by other
tenants at any time and Lessee shall not interfere in any manner with said other tenants or with
the facilities granted to such tenants. Nothing herein contained shall be construed to grant or
authorize the granting of an exclusive right prohibited by Section 308 of the Federal Aviation
Act of 1958, as amended, and the Cities reserved the right to grant to others the privilege and
right of conducting any one or all of the activities specified herein, or any other activities of
an aeronautical nature.

25.5.8 Inthe event any action or proceeding is brought to recover payments due under
this Agreement or take possession of the Leased Premises and/or the improvements thereon,
or to enforce compliance with this Agreement for failure to observe any of its covenants, the
prevailing party shall be awarded reasonable attorneys’ fees and costs as set by the court.

25.5.9 The time within which either party hereto shall be required to perform any act
under this Agreement, other than the payment of money, shall be extended by a period equal
to the number of days during which performance of such act is delayed unavoidably by strikes,
lockouts, acts of God, governmental restrictions, failure or inability tosecure materials or labor
by reason of or similar regulation or order of any governmental or regulatory body, war, enemy
action, acts of terrorism, civil disturbance, fire, unavoidable casualties, or any similar
occurrence.

25.5.10 The Cities designate the Airport Manager as their representatives who shall
make, within the scope of their authority, all necessary and proper decisions with reference to
this Agreement.

25.5.11 Lessee agrees that that the Cities are governmental entities subject to
the Colorado Open Records Act (“CORA”), C.R.S. § 24-72-201 to 205.5, which provides that
all public records shall be open for inspection by any person at reasonable times, except as
provided in CORA or as otherwise specifically provided by law. Lessee may mark any
documents provided to the Cities as “trade secrets”, “privileged information”, or “confidential
commercial, financial, or other data.” Unless such documents are marked appropriately and in
accordance with CORA, the Cities may be required to release relevant information related to

this Agreement and the Leased Premises.

25.6 Availability of Government Facilities. In the event the existence, maintenance or
operation of air navigation aids or other facilities supplied or operated by the United States or the State
of Colorado at or in conjunction with the Airport are discontinued, the Cities shall have no obligation
to furnish such facilities.

25.7 Avigation Easement. There is hereby reserved to the Cities, their 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 Leased Premises, together with the right to cause in said airspace such noise
as may be inherent in the operation of aircraft, now known or hereafter used for navigation of or flight
in the air, using said airspace or landing at, taking off from or operating on the Airport. Lessee agrees
to execute any and all documents, if any, necessary to establish such avigation easement.
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25.8 Part 77. Lessee agrees to comply with the notification and review requirements
covered in Part 77 of the Federal Aviation Regulations or any amendments thereto in the event any
future structure or building is planned for the Leased Premises, or in the event of any planned
modification or alteration of any present or future building or structure situated on the Leased
Premises.

ARTICLE 26: SUBORDINATION CLAUSES

26.1 This Agreement is subject and subordinate to the following:

26.1.1 The Cities reserve the right to develop and improve the Airport in any manner
approved by the City Councils, provided Lessee is not deprived of (i) the use of or access to
the Leased Premises by motor vehicles and/or aircraft owned or operated by Lessee or Lessee’s
assigns, sublessees, renters, agents, employees or invitees or (ii) any of Lessee’s rights under
this Agreement.

26.1.2 The Cities reserve the right to take any action they consider necessary to protect
the aerial approaches to the Airport against obstruction, together with the right to prevent
Lessee from erecting or permitting to be erected any building or other structure on the Airport
which would limit the usefulness of the Airport or constitute a hazard to aircraft.

26.1.3 This Agreement is and shall be subordinate to the provisions of existing and
future agreements between the Cities and the United States relative to the operation or
maintenance of the Airport, the execution of which has been or may be required as a condition
precedent to the obtaining or expenditure of federal funds for the benefit of the Airport. This
Agreement shall also be subordinate to any FAA and TSA regulations as they exist or as they
may be amended from time to time in the future.

26.1.4 During time of war or national emergency, the Cities shall have the right to
lease all or any part of the landing area of the Airport to the United States for military use, and
if any such lease is executed, the provisions of this Agreement insofar as they may be
inconsistent with the provisions of such lease to the government, shall be suspended, but such
suspension shall not extend the term of this Agreement. Abatement of rentals shall be
reasonably determined by the Cities and Lessee in proportion to the degree of interference with
Lessee’s use of the Leased Premises.

26.1.5 Except to the extent required for the performance of any obligations of Lessee
hereunder, nothing contained in this Agreement shall grant to Lessee any rights whatsoever in
the airspace above the Leased Premises other than those reasonably necessary to Lessee’s
enjoyment of the Leased Premises and Cities’ Airport facilities and which are consistent with
FA A rules, regulations and orders currently or subsequently effective. Further, Lessee’s rights
in airspace above the Leased Premises and the Airport and the Airport facilities shall be not
less than the rights therein by other users of the Airport and Airport facilities.

ARTICLE 27: QUIET ENJOYMENT
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Cities hereby covenant and warrant that they are the owners of the Leased Premises and that
Lessee upon payment of rentals herein provided for and performance of provisions on its part to be
performed shall and may peacefully possess and enjoy the Leased Premises during the term hereof
and any extensions hereof without any interruption or disturbance.

ARTICLE 28: ENTIRE AGREEMENT

This Agreement constitutes the entire agreement of the parties hereto and replaces all prior
Leases and Lease Amendments entered into between the parties, including the Northern Colorado
Ground Lease Agreement dated January 16, 2019 and First Amendment to Northern Colorado
Regional Airport Ground Lease Agreement dated January 29, 2021. This Agreement may only be
changed, modified, discharged or extended by written instrument duly executed by the Cities and
Lessee. The parties agree that no representations or warranties shall be binding upon the Cities or
Lessee unless expressed in writing and properly authorized according to the party’s established
requirements, as amended.

ARTICLE 29: REQUIREMENTS FOR CONDOMINIUMIZATION

This Agreement does not authorize Lessee to create either a common interest community or
hangar condominiums on the Leased Premises. If Lessee desires to create a common interest
community or hangar condominiums on the Leased Premises, a written amendment to this Agreement
shall be required, containing such additional terms as the Cities may reasonably require, including but
not necessarily limited to terms necessary for compliance with the Colorado state law.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the day and
year first above written.

[Signatures on the following page]
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CITY OF LOVELAND, COLORADO

Rod Wensing, Acting City Manager

ATTEST:

Clerk

APPROVED AS TO FORM:

Acting Deputy City Attorney

CITY OF FORT COLLINS, COLORADO

Kelly DiMartino, City Manager

ATTEST:

City Clerk

APPROVED AS TO FORM:

Deputy City Attorney
Discovery Air, LLC, a Colorado limited liability
company,
ATTEST:
By:
Name:
Title:
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Exhibit “A-2”
Description of Leased Premises

[ATTACHED]
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Exhibit “B-2”
Preliminary Site Plan

[ATTACHED]
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Rentable SF 1,148,947
EXH I BlT D_1 Preliminary Rate: Option Period $0.05
. i . 300% of previous year
Rent Phasmg Starting Rate: Y CPI
167% of previous year
Example Final Rate: oorp v
+CPI
Example CPI Escalation Rate After 2023 2.0%
I | CPI 3.54% 8.01% 5.22% 2.00% 2.00% 2.00% 2.00% 2.00% 2.00% 2.00% 2.00% 2.00% 2.00% 2.00% 2.00% 2.00% 2.00% 2.00% 2.00% 2.00% 2.00% 2.00% 2.00%
|Proposed Draft Lease Schedule
Lease Year 1 2 3 4 5 6 7 8 9 10 11 12 13 14 15 16 17 18 19 20 21 22 23 24 25
Fiscal Year| 2019 2020 2021 2022 2023 2024 2025 2026 2027 2028 2029 2030 2031 2032 2033 2034 2035 2036 2037 2038 2039 2040 2041 2042 2043
JRentable Area
Phase | SF 103,799 | 103,799 | 103,799 | 103,799 | 103,799 [ 103,799 [ 103,799 | 103,799 | 103,799 | 103,799 | 103,799 [ 103,799 [ 103,799 [ 103,799 | 103,799 | 103,799 | 103,799 | 103,799 [ 103,799 [ 103,799 | 103,799 | 103,799 | 103,799
Rental Rate $0.15 $0.16 $0.17 $0.18 $0.18 $0.18 $0.19 $0.19 $ 033|$ 033|$ 034|$% 035|$ 035|$ 036|$ 037|$ 037($ 038|$ 039|($ o040|$ 040|$ 041|$ 042|$ 0.43
Total Rent $15,570 | $16,121 | $17,412 | $18,321 | $18,688 | $19,061 | $19,443 | $19,831 | $33,781 | $34,457 | $35,146 | $35,849 | $36,566 | $37,297 | $38,043 | $38,804 | $39,580 | $40,371 | $41,179 | $42,002 | $42,842 | $43,699 | $44,573
Phase Il SF 124,935 | 124,935 | 124,935 | 124,935 | 124,935 | 124,935 | 124,935 | 124,935 | 124,935 | 124,935 | 124,935 | 124,935 | 124,935 | 124,935 | 124,935 | 124,935 | 124,935 | 124,935 | 124,935 | 124,935 | 124,935 | 124,935 | 124,935
Rental Rate $0.05 $0.05 $0.06 $0.06 $0.06 $0.06 $0.06 $0.19 $0.19 $0.20 $0.20 $0.21 $0.21 $0.22 $0.22 $ 0.37 $0.38 $0.39 $0.40 $0.40 $0.41 $0.42 $0.43
Total Rent $6,247 $6,468 $6,986 $7,351 $7,498 $7,648 $7,801 | $23,870 | $24,347 | $24,834 | $25,331 | $25,837 | $26,354 | $26,881 | $27,419 | $46,705 | $47,639 | $48,592 | $49,564 | $50,555 | $51,566 | $52,598 | $53,649
Phase Il SF 68,356 68,356 68,356 68,356 68,356 68,356 68,356 68,356 68,356 68,356 68,356 68,356 68,356 68,356 68,356 68,356 68,356 68,356 68,356 68,356 68,356 68,356 68,356
Rental Rate $0.05 $0.05 $0.06 $0.06 $0.06 $0.06 $0.06 $0.06 $0.06 $0.07 $0.20 $0.21 $0.21 $0.22 $0.22 $0.22 $0.23 $0.23 $ 0.40 $0.40 $0.41 $0.42 $0.43
Total Rent $3,418 $3,539 $3,822 $4,022 $4,102 $4,184 $4,268 $4,353 $4,440 $4,529 | $13,859 | $14,136 | $14,419 | $14,708 | $15,002 | $15,302 | $15,608 | $15,920 | $27,118 | $27,660 | $28,214 | $28,778 | $29,353
Phase IV SF 79,945 79,945 79,945 79,945 79,945 79,945 79,945 79,945 79,945 79,945 79,945 79,945 79,945 79,945 79,945 79,945 79,945 79,945 79,945 79,945 79,945 79,945 79,945
Rental Rate $0.05 $0.05 $0.06 $0.06 $0.06 $0.06 $0.06 $0.06 $0.06 $0.07 $0.07 $0.21 $0.21 $0.22 $0.22 $0.22 $0.23 $0.23 $0.24 $ 0.40 $0.41 $0.42 $0.43
Total Rent $3,997 $4,139 $4,470 $4,704 $4,798 $4,894 $4,992 $5,091 $5,193 $5,297 $5,403 | $16,533 | $16,864 | $17,201 | $17,545 | $17,896 | $18,254 | $18,619 | $18,991 | $32,350 | $32,997 | $33,657 | $34,330
Phase V SF 100,357 | 100,357 | 100,357 | 100,357 | 100,357 [ 100,357 | 100,357 | 100,357 | 100,357 | 100,357 | 100,357 [ 100,357 | 100,357 [ 100,357 | 100,357 | 100,357 | 100,357 | 100,357 | 100,357 [ 100,357 | 100,357 | 100,357 | 100,357
Rental Rate $0.05 $0.05 $0.06 $0.06 $0.06 $0.06 $0.06 $0.06 $0.06 $0.07 $0.07 $0.07 $0.21 $0.22 $0.22 $0.22 $0.23 $0.23 $0.24 $0.24 $0.41 $0.42 $0.43
Total Rent $5,018 $5,195 $5,612 $5,905 $6,023 $6,143 $6,266 $6,391 $6,519 $6,650 $6,782 $6,918 | $21,170 | $21,593 | $22,025 | $22,465 | $22,915 | $23,373 | $23,840 | $24,317 | $41,422 | $42,250 | $43,095
Phase |-V Total Rent $40,302 | $41,108 | $41,930 | $42,769 | $59,537 | $74,281 | $75,766 | $86,521 | $99,274 |$115,372 [ $117,680 [ $120,033 | $141,172 | $143,995 | $146,875 | $160,692 | $176,885 | $197,041 | $200,982 | $205,001
Phase VI - Remainder Area SF 175,199 | 175,199 | 175,199 | 175,199 | 175,199 | 175,199 | 175,199 | 175,199 | 175,199 | 175,199 | 175,199 [ 175,199 | 175,199 [ 175,199 | 175,199 | 175,199 | 175,199 | 175,199 | 175,199 [ 175,199 | 175,199 | 175,199 | 175,199
Rental Rate $0.05 $0.05 $0.06 $0.06 $0.06 $0.06 $0.06 $0.06 $0.06 $0.20 $0.20 $0.21 $0.21 $0.22 $0.22 $0.22 $0.23 $0.39 $0.40 $0.40 $0.41 $0.42 $0.43
Total Rent $8,760 $9,070 $9,797 | $10,308 | $10,514 | $10,724 | $10,939 | $11,158 | $11,381 | $34,825 | $35,522 | $36,232 | $36,957 | $37,696 | $38,450 | $39,219 | $40,003 | $68,142 | $69,504 | $70,894 | $72,312 | $73,759 | $75,234
Contingent Ramp Area SF 496,356 | 496,356 | 496,356 | 496,356 | 496,356 [ 496,356 | 496,356 | 496,356 | 496,356 | 496,356 | 496,356 | 496,356 | 496,356 | 496,356 | 496,356 | 496,356 | 496,356 | 496,356 | 496,356 [ 496,356 | 496,356 | 496,356 | 496,356
Rental Rate $0.10 $0.10 $0.11 $0.12 $0.12 $0.12 $0.12 $0.13 $0.13 $0.13 $0.14 $0.14 $0.14 $0.14 $0.15 $0.15 $0.15 $0.16 $0.16 $0.16 $0.16 $0.17 $0.17
Total Rent $49,636 | $51,393 | $55,509 | $58,407 | $59,575 | $60,766 | $61,982 | $63,221 | $64,486 | $65,776 | $67,091 | $68,433 | $69,802 | $71,198 | $72,622 | $74,074 | $75,555 | $77,067 | $78,608 | $80,180 | $81,784 | $83,419 | $85,088
Phase |-V Total Rent $68,715 | $70,089 | $71,491 | $72,921 | $74,379 | $75,867 |$100,601 | $102,613 | $104,665 | $106,758 | $108,894 [ $111,071 | $113,293 | $115,559 | $145,208 | $148,112 | $151,075 | $154,096 | $157,178 | $160,322
Total Rent $109,017 | $111,197 | $113,421 | $115,689 | $133,916 | $150,147 | $176,367 | $189,134 | $203,939 | $222,131 | $226,573 | $231,105 | $254,465 | $259,554 | $292,083 | $308,805 | $327,959 | $351,137 | $358,160 | $365,323
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Rentable SF

1,148,947

$0.05

EXHIBIT D'1 Preliminary Rate: Option Period
. . . 300% of previous year|
Rent Phasing Starting Rate: em
167% of previous year
Example Final Rate: norp Y
+CPI
Example CPI Escalation Rate After 2023 2.0%
CPI 2.00% 2.00% 2.00% 2.00% 2.00% 2.00% 2.00% 2.00% 2.00% 2.00% 2.00% 2.00% 2.00% 2.00% 2.00% 2.00% 2.00% 2.00% 2.00% 2.00% 2.00% 2.00% 2.00% 2.00%
Proposed Draft Lease Schedule
Lease Year 26 27 28 29 30 31 32 33 34 35 36 37 38 39 40 41 42 43 44 45 46 47 48 49 50
FiscalYear| 2044 2045 2046 2047 2048 2049 2050 2051 2052 2053 2054 2055 2056 2057 2058 2059 2060 2061 2062 2063 2064 2065 2066 2067 2068
Rentable Area
Phase | SF| 103,799 | 103,799 | 103,799 | 103,799 | 103,799 | 103,799 | 103,799 | 103,799 | 103,799 | 103,799 | 103,799 | 103,799 | 103,799 [ 103,799 | 103,799 | 103,799 | 103,799 | 103,799 [ 103,799 | 103,799 | 103,799 | 103,799 | 103,799 [ 103,799 103,799
RentalRate| $ 0.44|$ 045|$ 046|$ 046($ 047|$ 048|$ 049|$ 050($ 051|$ 052|$%$ 053($ 054|$%$ o056($ 057|$ o058($ 059|$%$ o060($ 061|$ 063|$ 064|$ 065|$% 066|$ 068|$% 069|$ 0.70
Total Rent| $45,465 | $46,374 | $47,302 | $48,248 | $49,213 | $50,197 | $51,201 | $52,225 | $53,269 | $54,335 | $55,421 | $56,530 | $57,660 | $58,813 | $59,990 | $61,190 | $62,413 | $63,662 | $64,935 | $66,234 | $67,558 | $68,909 | $70,288 | $71,693 | $73,127
Phase I SF| 124,935 | 124,935 | 124,935 | 124,935 | 124,935 | 124,935 | 124,935 | 124,935 | 124,935 | 124,935 | 124,935 | 124,935 | 124,935 | 124,935 | 124,935 | 124,935 | 124,935 | 124,935 | 124,935 | 124,935 | 124,935 | 124,935 | 124,935 | 124,935 | 124,935
Rental Rate| $0.44 $0.45 $0.46 $0.46 $0.47 $0.48 $0.49 $0.50 $0.51 $0.52 $0.53 $0.54 $0.56 $0.57 $0.58 $0.59 $0.60 $0.61 $0.63 $0.64 $0.65 $0.66 $0.68 $0.69 $0.70
Total Rent| $54,722 | $55,817 | $56,933 | $58,072 | $59,233 | $60,418 | $61,626 | $62,859 | $64,116 | $65,398 | $66,706 | $68,041 | $69,401 | $70,789 | $72,205 | $73,649 | $75,122 | $76,625 | $78,157 | $79,720 | $81,315 | $82,941 | $84,600 | $86,292 | $88,018
Phase 1l SF| 68,356 68,356 68,356 68,356 68,356 68,356 68,356 68,356 68,356 68,356 68,356 68,356 68,356 68,356 68,356 68,356 68,356 68,356 68,356 68,356 68,356 68,356 68,356 68,356 68,356
Rental Rate| $0.44 $0.45 $0.46 $0.46 $0.47 $0.48 $0.49 $0.50 $0.51 $0.52 $0.53 $0.54 $0.56 $0.57 $0.58 $0.59 $0.60 $0.61 $0.63 $0.64 $0.65 $0.66 $0.68 $0.69 $0.70
Total Rent| $29,940 | $30,539 | $31,150 | $31,773 | $32,408 | $33,057 | $33,718 | $34,392 | $35,080 | $35,782 | $36,497 | $37,227 | $37,972 | $38,731 | $39,506 | $40,296 | $41,102 | $41,924 | $42,762 | $43,618 | $44,490 | $45,380 | $46,287 | $47,213 | $48,157
Phase IV SF| 79,945 79,945 79,945 79,945 79,945 79,945 79,945 79,945 79,945 79,945 79,945 79,945 79,945 79,945 79,945 79,945 79,945 79,945 79,945 79,945 79,945 79,945 79,945 79,945 79,945
Rental Rate| $0.44 $0.45 $0.46 $0.46 $0.47 $0.48 $0.49 $0.50 $0.51 $0.52 $0.53 $0.54 $0.56 $0.57 $0.58 $0.59 $0.60 $0.61 $0.63 $0.64 $0.65 $0.66 $0.68 $0.69 $0.70
Total Rent| $35,017 | $35,717 | $36,431 | $37,160 | $37,903 | $38,661 | $39,434 | $40,223 | $41,027 | $41,848 | $42,685 | $43,539 | $44,409 | $45,298 | $46,204 | $47,128 | $48,070 | $49,032 | $50,012 | $51,012 | $52,033 | $53,073 | $54,135 | $55,218 | $56,322
Phase V SF| 100,357 | 100,357 | 100,357 | 100,357 | 100,357 | 100,357 | 100,357 | 100,357 | 100,357 | 100,357 | 100,357 | 100,357 | 100,357 [ 100,357 | 100,357 | 100,357 | 100,357 | 100,357 [ 100,357 | 100,357 | 100,357 | 100,357 | 100,357 | 100,357 100,357
Rental Rate| $0.44 $0.45 $0.46 $0.46 $0.47 $0.48 $0.49 $0.50 $0.51 $0.52 $0.53 $0.54 $0.56 $0.57 $0.58 $0.59 $0.60 $0.61 $0.63 $0.64 $0.65 $0.66 $0.68 $0.69 $0.70
Total Rent| $43,957 | $44,836 | $45,733 | $46,648 | $47,581 | $48,532 | $49,503 | $50,493 | $51,503 | $52,533 | $53,583 | $54,655 | $55,748 | $56,863 | $58,000 | $59,161 | $60,344 | $61,551 | $62,782 | $64,037 | $65,318 | $66,624 | $67,957 | $69,316 | $70,702
Phase |-V Total Rent $209,101 [$213,283 | $217,549 | $221,900 |$226,338 |$230,865 | $235,482 | $240,192 |$244,995 | $249,895 | $254,893 | $259,991 | $265,191 | $270,495 | $275,905 | $281,423 | $287,051 | $292,792 | $298,648 | $304,621 | $310,714 | $316,928 | $323,266 | $329,732 | $336,326
Phase VI - Remainder SF| 175,199 | 175,199 | 175,199 | 175,199 | 175,199 | 175,199 | 175,199 | 175,199 | 175,199 | 175,199 | 175,199 | 175,199 | 175,199 | 175,199 | 175,199 | 175,199 | 175,199 | 175,199 [ 175,199 | 175,199 | 175,199 | 175,199 | 175,199 [ 175,199 175,199
Rental Rate| $0.44 $0.45 $0.46 $0.46 $0.47 $0.48 $0.49 $0.50 $0.51 $0.52 $0.53 $0.54 $0.56 $0.57 $0.58 $0.59 $0.60 $0.61 $0.63 $0.64 $0.65 $0.66 $0.68 $0.69 $0.70
Total Rent| $76,738 | $78,273 | $79,839 | $81,435 | $83,064 | $84,725 | $86,420 | $88,148 | $89,911 | $91,710 | $93,544 | $95,415 | $97,323 | $99,269 |$101,255 | $103,280 | $105,345 | $107,452 | $109,601 |$111,793 | $114,029 | $116,310 | $118,636 | $121,009 | $123,429
Contingent Ramp Area SF| 496,356 | 496,356 | 496,356 | 496,356 | 496,356 | 496,356 | 496,356 | 496,356 | 496,356 | 496,356 | 496,356 | 496,356 | 496,356 | 496,356 | 496,356 | 496,356 | 496,356 | 496,356 | 496,356 | 496,356 | 496,356 | 496,356 | 496,356 | 496,356 | 496,356
Rental Rate| $0.17 $0.18 $0.18 $0.19 $0.19 $0.19 $0.20 $0.20 $0.20 $0.21 $0.21 $0.22 $0.22 $0.23 $0.23 $0.24 $0.24 $0.24 $0.25 $0.25 $0.26 $0.27 $0.27 $0.28 $0.28
Total Rent| $86,789 | $88,525 | $90,296 | $92,102 | $93,944 | $95,823 | $97,739 | $99,694 |$101,688 |$103,721 [ $105,796 | $107,912 | $110,070 | $112,271 | $114,517 | $116,807 | $119,143 | $121,526 | $123,957 | $126,436 | $128,965 | $131,544 | $134,175 | $136,858 | $139,595
Phase |-V Total Rent $163,528 | $166,799 | $170,135 | $173,537 [ $177,008 |$180,548 | $184,159 | $187,842 [$191,599 | $195,431 | $199,340 | $203,326 | $207,393 | $211,541 | $215,772 | $220,087 | $224,489 | $228,979 | $233,558 | $238,229 | $242,994 | $247,854 | $252,811 | $257,867 | $263,024
Total Rent $372,629 | $380,082 | $387,683 | $395,437 | $403,346 | $411,413 | $419,641 | $428,034 | $436,595 | $445,326 | $454,233 | $463,318 | $472,584 | $482,036 | $491,676 | $501,510 | $511,540 | $521,771 | $532,206 | $542,850 | $553,707 | $564,782 | $576,077 | $587,599 | $599,351
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RESOLUTION #R- -2024

A RESOLUTION RECOMMENDING APPROVAL OF AN AMENDED AND
RESTATED LEASE (FORM 2) WITH DISCOVERY AIR, LLC

WHEREAS, the Northern Colorado Regional Airport Commission (“Commission”) was
established by the City of Loveland (“Loveland”) and the City of Fort Collins (“Fort Collins”)
pursuant to that certain Amended and Restated Intergovernmental Agreement for the Joint
Operation of the Fort Collins-Loveland Municipal Airport dated January 22, 2015 (“2015 IGA”),
to effectuate changes to the governance structure and pursue development of the Fort Collins-
Loveland Airport (now known as the Northern Colorado Regional Airport or the “Airport”) as a
regional airport. The 2015 IGA was amended in 2016 and 2019; and

WHEREAS, the 2015 IGA provides for certain authority to the Commission to approve
leases provided in part that they are in a generally approved form, while reserving to the Cities
the authority to approve leases that deviate from the generally approved form; and

WHEREAS, in January of 2019, the Commission recommended and the City Councils
approved the execution of a 50-year lease agreement with Discovery Air, LLC (the “Lease”) for
a master-planned development for certain Airport property. In January of 2021, the Cities and
Discovery Air, LLC reached an agreement for certain amendments to the Lease that included,
among other terms, phasing of rent to provide lower rent prior to commencement of specific
development phases. The parties thus entered into a First Amendment to the Lease (the “First
Amended Lease”); and

WHEREAS, Discovery Air, LLC requested additional amendments to the First
Amended Lease, which the parties have negotiated for over a year. Such amendments include a
delay in rent escalation under each development phase and additional phasing. An Amended and
Restated Lease (Form 2) is attached hereto as “Exhibit A;” and

WHEREAS, the Commission has reviewed the Amended and Restated Lease (Form 2)
and finds that such Amended and Restated Lease (Form 2) terms are in the best interests of the
Airport and the Cities, and therefore recommends approval of the Amended and Restated Lease
(Form 2) to the City Councils of Loveland and Fort Collins.

NOW, THEREFORE, BE IT RESOLVED BY THE NORTHERN COLORADO
REGIONAL AIRPORT COMMISSION:

Section 1. That the Amended and Restated Lease (Form 2) with Discovery Air, LLC is
hereby recommended for approval by the two City Councils for Loveland and Fort Collins.

Section 2. That this Resolution shall be effective as of the date and time of its adoption.

ADOPTED this 19th day of September, 2024.
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ATTEST:

Secretary

APPROVED AS TO FORM:

/) alisn
[ YNV (O I B
|Acting Deputy City Attorney

Jeni Arndt, Chair of the
Northern Colorado Regional Airport Commission
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AMENDED AND RESTATED GROUND LEASE AGREEMENT

CITIES OF LOVELAND AND FORT COLLINS, COLORADO,

AND

DISCOVERY AIR, LLC, A COLORADO LIMITED LIABILITY COMPANY
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AMENDED AND RESTATED LEASE AGREEMENT

THIS AMENDED AND RESTATED GROUND LEASE AGREEMENT, made and
entered into this day of , 2024 (the “Effective Date”), is by and between the Cities
of Fort Collins and Loveland, Colorado (the “Cities”) and Discovery Air, LLC, a Colorado limited liability
company, hereinafter called “Lessee.”

WITNESSETH:

WHEREAS, the Cities own and operate an airport known as the Northern Colorado Regional
Airport located in Larimer County, Colorado, including the real property upon which the same is
located, (hereinafter, the “Airport”) pursuant to an Amended and Restated Intergovernmental
Agreement for the Joint Operation of the Airport on January 22,2015 (the “IGA”), whereby the Cities
formed a commission known as the Northern Colorado Regional Airport Commission and delegated
certain duties and responsibilities to such commission (the “Commission’””). The IGA was amended
on June 7, 2016 and on June 10, 2019; and

WHEREAS, the Cities and Lessee entered into a Lease Agreement dated January 16, 2019
(the “Original Lease”) for certain land at the Airport for the construction of Lessee’s master-planned
development to include a fixed-based operation (“FBO”) facility, hangar and office buildings,
expanded ramp, parking facilities and various infrastructure; and

WHEREAS, the Cities and Lessee entered into a First Amendment to the Original Lease dated
January 12,2021 (the “First Amendment”)whereby the Original Lease was amended to permit Lessee
to phase the construction of its facilities along with the rent due for the different phases of
development; and

WHEREAS, the Cities and Lessee have agreed to further amend the Original Lease, as
amended by the First Amendment, to permit additional phasing, to clarify the construction of ramp
space, to clarify the payment of rent for the various areas within the Leased Premises (as defined
below), and to accommodate certain impacts to Lessee from the COVID pandemic; and

WHEREAS, the Cities and Lessee are mutually desirous of entering into this Amended and
Restated Lease Agreement (“Agreement”) for the use and occupancy of certain areas at the Airport
for aeronautical activities; and

WHEREAS, the Cities desire to accommodate, promote and enhance general aviation at the
Airport and Lessee desires to be assured of the Airport’s continued availability as a base for aircraft;
and

WHEREAS, the Cities and Lessee have reached an understanding in principle, which
envisions Lessee’s construction of a fixed-based operation (“FBO”) facility, hangar and office
buildings, , an expanded tarmac, parking facilities, and various infrastructure related thereto, including
such pavement and ramp areas as required by the Airport Minimum Standards for the Provision of
Commercial Aeronautical Activities at the Airport, dated September 26, 2008, (the “Minimum
Standards”), as they may be amended from time to time by the Cities (collectively,
“Improvements”), the general layout of which is intended to be located within the preliminary site
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plan which is attached hereto as Exhibit “B-2”, which by this reference is made a part hereof. The
Improvements referenced in this Agreement do not include any infrastructure required for Lessee’s
proposed development that is dedicated to the City of Loveland or another entity; and

WHEREAS, the Lessee understands and acknowledges that Lessee’s planned Improvements
are subject to approval by the City of Loveland through its development review process and to
applicable provisions of the Loveland Municipal Code.

NOW, THEREFORE, in consideration of the premises and of the rents, covenants and
conditions herein contained, the Cities do hereby lease to Lessee the area(s) of the Airport described
in Article 2 hereof (the “Leased Premises”) on the terms and conditions hereinafter set forth.

ARTICLE 1: TERM: NEW LEASE; CONTINGENCIES

1.1 The term of this Agreement shall commence at 12:01 a.m. on January 16, 2019 and
expire at 11:59 p.m. on the last day of the calendar month in which occurs the day immediately
preceding the fiftieth (50th) anniversary of the Effective Date (hereinafter the “Term”), unless sooner
terminated in accordance with the provisions hereof.

1.2 If Lessee desires to continue occupying the Leased Premises after the expiration of the
Term, Lessee may request that the Cities grant a new lease agreement of no more than fifty (50) years.
Such a request shall be made by Lessee in writing and delivered to the Cities not more than eighteen
(18) months nor less than six (6) months prior to the expiration of the Term. In consideration of
Lessee’s substantial capital investment in the Improvements and value created in the form of long-
term lease arrangements for same, the Cities agree to negotiate in good faith with Lessee a new lease
for the Leased Premises on the terms set forth in this Section 1.2 upon the expiration of the Term. If:
(1) Lessee is not then in default under any provision of this Agreement beyond any and all applicable
notice and cure periods; (ii) the Cities determine that the Improvements still have sufficient value to
the Cities; and (iii) such a new lease would be consistent with the Airport’s master plan then in effect
and any and all federal rules, regulations, directives, guidelines or other obligations with respect to
the Airport, including but not limited to the “grant assurances” to the FAA, then the Cities may, in
their sole discretion, offer Lessee a new lease of no more_than fifty (50) years of the Leased Premises
under such terms and conditions, including rental rates and on the then-current lease form being
offered by the Cities.

ARTICLE 2: LEASED PREMISES

2.1 The Leased Premises consist of the parcel of land described in Exhibit “A-2”, which
is attached hereto and by this reference made a part hereof.

2.2 The Parties further acknowledge that a public use taxiway exists on the west portion of
the Leased Premises that connects current extended taxiway Delta with current taxiway Alpha
(hereinafter the “Existing Tarmac™). The Existing Tarmac is depicted on Exhibit B-2, attached hereto.
Use, access, maintenance and repair of such Existing Tarmac shall be subject to the terms and
conditions set forth in this Agreement. Without limiting the foregoing, the Cities acknowledge that
the Improvements, except for the Existing Tarmac, shall, during the term of this Agreement, be and
remain the property of Lessee or any successor in interest.
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2.3 Lessee acknowledges that a portion of the Leased Premises may be subject to an
existing intergovernmental lease agreement between the Cities and the State of Colorado, Department
of Public Safety, Division of Fire Prevention and Control (the “Division™) for its SEAT base. To the
extent that the leased premises for the SEAT base overlaps with the Leased Premises of this Lease, it
shall be Lessee’s obligation to obtain the agreement of the Division to relocate its SEAT base to
another location on the Airport property, which relocation shall be accomplished at Lessee’s sole cost
and expense. The Cities agree to cooperate in executing a lease amendment or new lease with the
Division as necessary to accomplish the relocation.

2.4  The Cities hereby represent and warrant that they have full right and authority to enter
into this Lease and that no other interest exists in the Lease Premises that would materially adversely

affect Lessee’s use and enjoyment of the Leased Premises as contemplated herein.

ARTICLE 3: USE OF LEASED PREMISES

3.1 Lessee agrees for itself and its sublessees that it is permitted only to use the Leased
Premises for aeronautical activities. The term “Aeronautical Activities” shall mean any activity or
service that involves, makes possible, facilitates, is related to, assists in, or is required for the operation
of aircraft, or which contributes to or is required for the safety of aircraft operations. Lessee and its
sublessees may use, occupy and sublease the Leased Premises for the following aeronautical purposes
and for no other purpose whatsoever unless approved in writing by the Cities:

3.1.1 For the construction, installation, maintenance, and operation of the
Improvements including an FBO facility, a restaurant, an overhead transportation system,
expanded tarmac area, parking facilities, office and retail space, and hangar space be used for
the parking, storage, servicing, repair, maintenance, modification, and construction of aircraft.
Lessee further agrees that the parking facilities shall not exceed the number of parking spaces
ultimately approved in the site plan to be dedicated to customers of the FBO facility, restaurant,
office and retail space. Operation of the FBO facility and the provision of FBO Services (as
hereinafter defined) are referred to herein as the “FBO Operation”. Lessee shall conduct the
FBO Operation (or cause same to be conducted) in compliance with the Minimum Standards.
In addition to compliance with the Minimum Standards, all uses on the Leased Premises shall
also comply with the City of Loveland, Colorado, building, use and zoning codes, regulations
and requirements applicable to the Leased Premises. The Leased Premises shall not be used
for residential purposes.

3.1.2 “FBO Services” as used herein shall mean all essential and specialized aircraft
services necessary to ensure that the basic needs of aircraft owners, pilots, and passengers are
provided for at the Airport at a minimum level or above, as more fully set forth in the Minimum
Standards. FBO Services shall include aircraft fueling services, provided that all such fueling
services must be conducted in accordance with the Minimum Standards and Rules and
Regulations. The Cities intend to build a consolidated fuel farm at the Airport. Until such time
as a consolidated fuel farm is constructed and operational, Lessee may construct and use a
temporary fuel storage facility on the Leased Premises, subject to review and approval by the
Cities and Fire Marshal. The Cities hereby commit to grant a temporary variance from the
Minimum Standards to permit Lessee, or the FBO intending to provide FBO services on the
Leased Premises, less than two grades of aviation fuel and less than the required fuel storage
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capacity, provided that all other requirements of the Minimum Standards shall apply and the
temporary variance shall terminate upon completion of the consolidated fuel farm or
construction of permanent fuel storage facilities on the Leased Premises.

3.1.3 Nothing contained in this Agreement shall be construed as granting an
exclusive license, permit, franchise or other right to provide FBO Services or any other
services. Lessee understands and agrees that the Cities may lease other property at the Airport
to other tenants who provide or will cause to be provided the same or similar services.

3.1.4 The Cities make no representations, guarantees, or warranties that the Leased
Premises may be lawfully used for the purposes set forth in this Section 3.1. Lessee shall have
the sole responsibility of obtaining all applicable permits or other governmental approvals
necessary to construct and use the Leased Premises as intended herein, including all permits
and/or approvals required by the City of Loveland.

ARTICLE 4: RENT

4.1 Commencing on the Effective Date and continuing until the Rent Commencement Date
(hereinafter defined), Lessee shall pay to the Cities an annual rent of $0.05 per square foot for the
Rental Area (as hereinafter defined), for a total of $28,204.80 per year, subject to adjustment as set
forth herein.

4.2  Rent shall be subject to the phasing set forth below:

(a) Phase I. Commencing on the earlier of (i) January 1, 2021 and (ii) the date
that the first certificate of occupancy (or its equivalent) is issued for any of the
Improvements located within the Phase I Rental Area (as hereinafter defined) (the
“Phase I Rent Commencement Date”), Lessee agrees to pay to the Cities for the first
(1%Y year following the Phase I Rent Commencement Date an annual rent of $0.15 per
square foot forthe Phase I Rental Area, for a totalof $15,569.70 per year. Commencing
on the 8th anniversary of the Phase I Rent Commencement Date (the “Phase I Rent
Escalation Date”), Lessee shall pay to the Cities an annual rent of 167% of the
previous year’s annual rent for the Phase I Rental Area, subject to adjustment pursuant
to Section 4.2(h). “Phase I Rental Area” as used herein shall mean the area
comprising a portion but not all of the Leased Premises generally depicted and
identified on Exhibit “C-1” (including Phase I Hangar/Apron and Parking Areas)
which is attached hereto and by this reference made a part hereof; the parties hereto
have agreed that the Phase I Rental Area contains 103,799 square feet. The Phase |
Rental Area includes paved areas which Lessee shall construct to comply with the
Minimum Standards.

The parties acknowledge and agree that the annual rent for the remaining Rental Area
(as hereinafter defined) other than the Phase I Rental Area shall be $0.05 per square
foot for the remaining Rental Area until a subsequent Additional Phase Rent
Commencement Date (as hereinafter defined) has occurred. The term “Additional
Phase Rent Commencement Date” shall mean any of the following: the Phase I1 Rent
Commencement Date (as hereinafter defined), Phase 111 Rent Commencement Date
(as hereinafter defined), Phase IV Rent Commencement Date (as hereinafter defined),
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Phase V Rent Commencement Date (as hereinafter defined), and Phase VI
Commencement Date (as hereinafter defined), as the case may be.

(b) Phase II. Commencing on the earlier of (i) January 1, 2028 and (ii) the
date that the first certificate of occupancy (or its equivalent) is issued for any of the
Improvements located within the Phase II Rental Area (as hereinafter defined) (the
“Phase I Rent Commencement Date”), Lessee agrees to pay to the Cities for the
first (1%!) year following the Phase II Rent Commencement Date an annual rent of
300% of the prior year’s annual rent for the Phase II Rental Area. Commencing on the
8th anniversary of the Phase II Rent Commencement Date (the “Phase II Rent
Escalation Date”), Lessee shall pay to the Cities an annual rent of 167% of the prior
year’s annual rent for the Phase II Rental Area, subject to adjustment pursuant to
Section 4.2(h). “Phase II Rental Area” as used herein shall mean the area comprising
a portion but not all of the Leased Premises generally depicted and identified on
Exhibit “C-1” (including Phase II Hangar/Apron and Parking Areas) which is
attached hereto and by this reference made a part hereof; the parties hereto have agreed
that the Phase I Rental Area contains 124,935 square feet. The Phase II Rental Area
includes paved areas which Lessee shall construct to comply with the Minimum
Standards. The parties acknowledge and agree that the annual rent for the remaining
Rental Area (as hereinafter defined) other than the Phase I Rental Area and Phase II
Rental Area shall be $0.05 per square foot until a subsequent Additional Phase Rent
Commencement Date (as hereinafter defined) has occurred.

(©) Phase III. Commencing on the earlier of (i) January 1, 2031 and (ii)
the date that the first certificate of occupancy (or its equivalent) is issued for any of the
Improvements located within the Phase I1I Rental Area (as hereinafter defined) (the
“Phase III Rent Commencement Date”), Lessee agrees to pay to the Cities for the
first (1%') year following the Phase 111 Rent Commencement Date an annual rent of
300% of the prior year’s annual rent for the Phase III Rental Area. Commencing on
the 8th anniversary of the Phase I1I Rent Commencement Date (the “Phase III Rent
Escalation Date”), Lessee shall pay to the Cities an annual rent of 167% of the prior
year’s annual rent for the Phase III Rental Area, subject to adjustment pursuant to
Section 4.2(h). “Phase III Rental Area” as used herein shall mean the area comprising
a portion but not all of the Leased Premises generally depicted and identified on
Exhibit “C-1” (including Phase III Hangar/Apron and Parking Areas) which is
attached hereto and by this reference made a part hereof; the parties hereto have agreed
that the Phase II1 Rental Area contains 68,356 square feet. The Phase II1 Rental Area
includes paved areas which Lessee shall construct to comply with the Minimum
Standards. The parties acknowledge and agree that the annual rent for the remaining
Rental Area (as hereinafter defined) other than the Phase I Rental Area, Phase IT Rental
Area, and Phase III Rental Area shall be $0.05 per square foot until a subsequent
Additional Phase Rent Commencement Date (as hereinafter defined) has occurred.

(d) Phase IV. Commencing on the earlier of (i) January 1, 2032 and (i1) the
date that the first certificate of occupancy (or its equivalent) is issued for any of the
Improvements located within the Phase IV Rental Area (as hereinafter defined) (the
“Phase IV Rent Commencement Date”), Lessee agrees to pay to the Cities for the
first (1%') year following the Phase IV Rent Commencement Date an annual rent of
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300% of the prior year’s annual rent for the Phase IV Rental Area. Commencing on
the eighth anniversary of the Phase IV Rent Commencement Date (the “Phase IV Rent
Escalation Date”), Lessee shall pay to the Cities an annual rent of 167% of the prior
year’s annual rent for the Phase IV Rental Area. “Phase IV Rental Area” as used
herein shall mean the area comprising a portion but not all of the Leased Premises
generally depicted and identified on Exhibit “C-1” (including Phase IV Hangar/Apron
and Parking Areas) which is attached hereto and by this reference made a part hereof;
the parties hereto have agreed that the Phase IV Rental Area contains 79,945 square
feet. The Phase I'V Rental Area includes paved areas which Lessee shall construct to
comply with the Minimum Standards. The parties acknowledge and agree that the
annual rent for the remaining Rental Area (as hereinafter defined) other than the Phase
I Rental Area, Phase II Rental Area, Phase 111 Rental Area and Phase IV Rental Area shall
be $0.05 per square foot until a subsequent Additional Phase Rent Commencement
Date (as hereinafter defined) has occurred.

(e) Phase V. Commencing on the earlier of (i) January 1, 2033 and (i1) the date
that the first certificate of occupancy (or its equivalent) is issued for any of the
Improvements located within the Phase V Rental area (as hereinafter defined) (the
“Phase V Rent Commencement Date”), Lessee agrees to pay to the Cities for the
first (1%!) year following the Phase V Rent Commencement Date an annual rent of
300% of the prior year’s annual rent for the Phase V Rental Area. Commencing on the
eighth anniversary of the Phase V Rent Commencement Date (the “Phase V Rent
Escalation Date”), Lessee shall pay to the Cities an annual rent of 167% of the prior
year’s annual rent for the Phase V Rental Area, subject to adjustment pursuant to
Section 4.2(h). “Phase V Rental Area” as used herein shall mean the area comprising
a portion but not all of the Leased Premises generally depicted and identified on
Exhibit “C-1” (including Phase V Hangar/Apron and Parking Areas) which is
attached hereto and by this reference made a part hereof; the parties hereto have agreed
that the Phase V Rental Area contains 100,357 square feet. The Phase V Rental Area
includes paved areas which Lessee shall construct to comply with the Minimum
Standards. The parties acknowledge and agree that the annual rent for the remaining
Rental Area (as hereinafter defined) other than the Phase I Rental Area, Phase I1 Rental
Area, Phase III Rental Area, Phase IV Rental Area and Phase V Rental Area shall be
$0.05 per square foot until a subsequent Additional Phase Rent Commencement Date
(as hereinafter defined) has occurred.

(f) Phase VI. Commencing on the earlier of (i) January 1, 2034, and (ii)
the date that the first certificate of occupancy (or its equivalent) is issued for any of the
Improvements located within the Phase VI Rental Area (as hereinafter defined) (the
“Phase VI Rent Commencement Date”), Lessee agrees to pay to the Cities for the first
(1%Y) year following the Phase VI Rent Commencement Date as follows: (i) If the
Lessee develops the Phase VI Rental Area for aeronautical uses, the Lessee shall pay
rent at the same rate as Lessee has paid for each Phase listed above starting at the
commencement rate ($0.15 per square foot adjusted for CPI for the term the Lease has
been in effect since the Phase I Commencement Date) for a period of eight (8) years
and increasing to the escalation rate of 167% of the previous year’s annual rent; or (ii)
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Ifthe Lessee develops the Phase VI Rental Area for non-aeronautical uses, Lessee shall
pay rent to the Cities at the Airport’s improved property rental rate in effect at the time
or fair market value, whichever is required by the FAA. The Phase VI Rental Area as
used herein shall mean the area comprising a portion but not all of the Leased Premises
generally depicted and identified on Exhibit “C-1” which is attached hereto and by this
reference made a part hereof; the parties hereto have agreed that the Phase VI Rental
Area contains 175,199 square feet. The parties agree and acknowledge that
development and sublease of the Phase VI Rental Area for non-aeronautical use may
require prior approval of the FAA. At any time prior to January 1, 2034, Lessee may,
by providing written notice to Cities as provided herein, remove the Phase VI Rental
Area from the Leased Premises.

(g) Ramp Area. - The Parties hereto agree that Ramp Area as depicted in
Exhibit C-1 contains 496,356 square feet. For the first two years from the Effective
Date, Lessee shall pay $0.05 per square for the Ramp Area as shown on Exhibit C-1.
The Leased Rate will remain $0.05 per square foot subject to adjustment per Section
4.3 for the duration of the Agreement. Lessee’s development of the Ramp Area shall
be consistent with the provisions of Section 5.9.

(h) “Rental Area” as used herein shall mean area comprising a portion but
not all of the Leased Premises upon which the parties hereto have agreed to calculate
annual rental for the Leased Premises, the total Rental Area contains 1,148,946 area
square feet as depicted in Exhibit “C-1" which is attached hereto and by this reference
made a part hereof. The Rental Area includes paved areas which Lessee shall construct
to comply with the Minimum Standards.

(1) The escalation of Rent described herein above is generally described in
Exhibit “D-1” attached hereto, such Exhibit is for demonstration purposes and is not
intended to control the Rent Commencement Date or Rent Escalation Date for any
Phase (as defined foreach Phase above), such Datesto be established as set forth herein
above.

4.3  Commencing on May 15!, 2022, and on May 15'in each year thereafter during
the remainder of the Term, the annual rent as described above shall be adjusted by multiplying
the annual rent payable in the next preceding year by a fraction, the numerator of which shall
be the C.P.1., as hereinafter defined, published for the previous month of December and the
denominator of which shall be the C.P.I. published for the month of December which preceded
the month used as the numerator. In no event shall the annual rent be reduced from that payable
in a previous year. Ifthis Agreement is executed after January 1%, such C.P.I. increase for the
calendar year in which this Agreement is executed shall be prorated. The term "C.P.1." as used
herein shall mean the Consumer Price Index for all Urban Consumers, all items, Selected
Large Cities, for the Denver/Boulder Area as published by the Bureau of Labor Statistics of
the United States Department of Labor, 1982-84 base = 100. In the event the base year is
changed, the C.P.I. shall be converted to the equivalent of the base year 1982-84 = 100. In the
event the Bureau of Labor Statistics ceases to use the C.P.I., or this index, an equivalent or
comparable economic index will be used.
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4.4  The annual rent payable hereunder may be paid in advance in annual installments, or
shall be paid in equal monthly installments on the first day of each month in advance at the office of
the Airport Manager or at such other office as may be directed in writing by the Cities. Payments due
to the Cities under this Agreement shall be made in legal tender of the United States and paid without
offset. In addition to any other remedies provided in this Agreement, in the event that any rental, fee
or charge set forth in this Agreement is not paid to the Cities within ten (10) days of the date due,
Lessee agrees to pay a late charge of $50.00 for each such late payment, and default interest shall
accrue on such payment from the date the payment was due, at a rate of twelve percent (12%) per
annum.

With respect to the hangars Lessee proposes to construct as part of the Improvements depicted
on Exhibit B-2, Lessee agrees that the hangars shall, collectively, be at least a total square footage
reasonably consistent with Exhibit B-2 to be finally as part of site plan development approval process
and shall have a concrete or asphalt floor, with each Hangar to have at least one aircraft access door
sized to accommodate an average private aircraft. Lessee shall use commercially reasonable and
diligent efforts to complete construction of the Hangars within 3 years from the completion of
horizontal infrastructure needed to serve the same.

4.5  Lessee, as additional rent, shall construct and maintain a paved aircraft ramp area on
the Leased Premises (the “Ramp”) pursuant to Section 5.9. The Ramp must be designed and built to
size and specifications in compliance with the Minimum Standards, and fora minimum weight bearing
capacity, established by the Cities, built to the full width of the Leased Premises, and to connect with
adjacent taxiway, ramp and/or auto parking areas, in order that a continuous and safe pavement section
results as shown in Exhibit C-1. In calculating the square foot apron required for FBO operations
under the Minimum Standards, this calculation includes all ramp and aircraft circulation spaces,
including the fifty (50) feet adjacent to hangars. Ifaccess to the Leased Premises is not available on
existing taxiways and/or roadways, then Lessee may also be requested to construct the same as part
of site plan development approval process. It is the responsibility of Lessee to maintain the entire
Ramp area, and all other pavement areas on the Leased Premises, in a manner, which is safe and clean
of debris so as not to cause danger or unsafe conditions for taxiing aircraft and Airport users.
Notwithstanding the foregoing, the Cities shall be responsible for snow removal on the aircraft Ramp
area excluding any parking and side lots and excluding any area within three feet (3”) of any Hangar;
provided, however, that priority of snow removal shall be in accordance with the Cities’ Snow
Removal Plan as it now exists or as it may be amended in the Cities’ sole discretion. Lessee grants to
users of the Airport the right to use aircraft Ramp areas on the Leased Premises for passage of aircraft
at all times on and near the adjacent taxiway. The construction time and default provisions of
subsection 4.4 shall be applicable to the Ramp described in this subsection.

4.6 The Cities understand that Lessee intends to sublease portions of the Leased Premises
and/or the Improvements located thereon and, in such instances, the Cities may agree to accept
payments of any rents or fees required hereunder directly from such sublessees; provided, however,
that the obligations of such a sublessee to make any payment required hereunder directly to the Cities
shall not relieve Lessee of its liability or obligations for such payment.
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4.7  Fees due under the Minimum Standards or to obtain any permit or license required by
the Minimum Standards for commercial activities conducted in whole or part on the Leased Premises
shall be paid by Lessee to the Cities as additional rent under this Agreement.

4.78 Inorderto provide flexibility withthe phasing of the development, if a later Phase were
to be initiated before any other undeveloped Phase, that would replace the next Phase in the rent
schedule. For example, purposes, if Phase V were to be the next phase of the development and Phase
IT development has not been initiated, Phase V would take the place of the Phase II rent schedule. In
addition to any requirements to obtain prior approval of revised site plans from the City of Loveland,
if applicable, the Lessee agrees to provide no less than sixty (60) days’ advance notice to the Cities
along with a revised site plan regarding any such changes in phasing.

ARTICLE 5: ACCEPTANCE, CONSTRUCTION, CARE, MAINTENANCE, AND REPAIR

5.1 Subject to the provisions of Sections 1.3 and 1.4 hereof, Lessee accepts possession of
the Leased Premises “as is” in its present condition, and, subject to all limitations imposed upon the
use thereof by the rules and regulations of the Federal Aviation Administration (“FAA”), the Airport
Rules and Regulations (as hereinafter defined), and by ordinances of the Cities. The Cities represent
to Lessee that, to their knowledge, the Leased Premises are free of any adverse environmental
conditions and no part of the Leased Premises lies in a flood hazard area or constitutes a fresh water
wetland, nor is any part of the Leased Premises within one hundred feet (100”) feet of a fresh water
wetland. Except as may otherwise be provided for herein, the Cities shall not be required to maintain
nor to make any improvements, repairs or restoration upon or to the Leased Premises or to any of the
improvements presently located thereon or placed thereon by Lessee.

5.2 Lessee may construct the Improvements on the Leased Premises for the uses specified
in Article 3 hereof and shall not be required to obtain any approvals from the Cities in connection
therewith so long as the construction of the Improvements is substantially consistent with the
previously approved Plans and Specifications. Prior to the commencement of any construction of the
Improvements, Lessee shall have the Leased Premises staked by a certified surveying company to
ensure all Improvements are place accurately on the Leased Premises. Within ninety (90) days of any
certificate of occupancy being received, Lessee shall submit to the Airport Manager a full set of as-
built record drawings of the completed Improvements, which among other things, depicts exact
locations of the completed Improvements, including utilities, made on and/or off of the Leased
Premises.

53 All improvements, alterations, additions, removal and relocation of structures and
construction projects constructed on the Leased Premises shall in all respects be accomplished in a
good and workmanlike manner; in accordance with previously approved Plans and Specifications and
the applicable building code; pursuant to a valid building permit, when applicable, issued by the
applicable authority; according to the terms and conditions of such building permit; and in a manner
consistent with state and federal requirements.

5.4  Lessee shall include in all construction contracts entered into by it in connection with
any construction of the Improvements, a provision requiring the contractor to indemnify, release, and
save harmless the Cities, their commissioners, officers, representatives, agents and employees from
any and all loss of or damage to property, or injuries to, or death of, any person or persons and from
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any and all damages, suits, causes of action, and judgments, including workman’s compensation
claims, in any way resulting from, or arising out of, directly or indirectly, such contractor’s operations
in connection herewith, and the contractor’s use or occupancy of the Leased Premises, and of any
portion of the Airport, and including acts and omissions of officers, employees, representatives,
agents, servants, subcontractors, assigns, and suppliers of the contractor as well as all other persons
doing business with contractor; provided, however, that the Cities shall give the contractor prompt
and timely notice of any claim made against the Cities which may result in a judgment against the
Cities because of such injuries or damages, and shall deliver to the contractor all papers, notices,
documents, summons and other legal process served upon the Cities or its agents; provided further,
that the contractor and its insurer, or either of them, shall have the right to compromise and defend all
claims, actions, suits and proceedings to the extent of the contractor’s interests therein; and, provided
further, contractor need not indemnify, release and save harmless the Cities against loss of property,
or injury to or death of persons, caused by the negligence or willful misconduct of the Cities, their
commissioners, agentsor employees. Lessee shall require the contractor to furnish liability insurance
in such amounts as may be reasonably required by the Cities. Lessee shall also include in any
construction contract such provisions as may be reasonably required by the Cities relating to the
operations of the contractor on the Airport. Lessee shall provide to the Cities a copy of all construction
contracts entered into in connection with the Leased Premises.

5.5  When construction work involving structural components or structural modification
has been completed, Lessee shall deliver to the Cities a certificate of an architect or structural engineer
licensed to practice in the State of Colorado, not in regular employ of either party hereto and familiar
with the construction of said improvements, certifying that the improvements have been constructed
substantially in accordance with the approved Plans and Specifications and in compliance with all
laws, ordinances, and governmental rules and regulations and orders and certifying that in the
engineer’s or architect’s opinion such improvements have an expected useful life of a duration which
is customary for such improvements under similar conditions and circumstances.

5.6  Except as otherwise expressly provided herein, Lessee shall, throughout the term of
this Agreement, assume the entire responsibility, cost and expense for all repair and maintenance
whatsoever on the Leased Premises and all Improvements thereon in a good workmanlike manner,
whether such repair or maintenance be ordinary or extraordinary, structural or otherwise.
Additionally, Lessee, without limiting the generality hereof, shall, except as otherwise expressly
provided herein:

5.6.1 Keep at all times, in a clean and orderly condition and appearance, the Leased
Premises, all Improvements thereon and all of Lessee’s fixtures, equipment and personal
property which are located on any part of the Leased Premises. Lessee shall not park or leave,
or allow to be parked, aircraft on the taxiways, ramps or pavement adjacent to any building in
a manner which unduly interferes with or obstructs access to other buildings or movement on
adjacent taxiways.

5.6.2 Provide and maintain on the Leased Premises all obstruction lights and similar
devices, and safety equipment required by law.

5.6.3 Take measures to prevent erosion, including but not limited to, the planting and

replanting of grasses with respect to all portions of the Leased Premises not paved or built
upon, if any, and in particular shall plant, maintain and replant any landscaped areas.
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5.6.4 Beresponsible for the maintenance and repair of all utility services lines placed
on the Leased Premises and used by Lessee exclusively, including, but not limited to, water
lines, gas lines, electrical power and telephone conduits and lines, sanitary sewers and storm
Sewers.

5.6.5 Maintain (or cause to be maintained) all paved areas of the Leased Premises,
excluding the Additional Taxiway (hereinafter defined), in a manner that is safe and clear of
debris so as not to cause danger or unsafe conditions for taxiing aircraft and Airport users.

5.7  Lessee shall conduct an initial Phase I environmental study (“Phase I”’) for the Leased
Premises within six (6) months of the Effective Date. Such Phase I shall serve as a baseline for the
provisions of this Paragraph 5.7 and 5.8 below. If such Phase I identifies conditions that need to be
remediated, Lessor shall forthwith do so at its sole cost and expense, if Lessee so elects. Lessee shall
notify the Cities of its decision to remediate within thirty (30) days of completion of the Phase I. If
Lessee does not elect to remediate, the Lease shall terminate on the thirty-first (315') day after
completion of the Phase 1. Thereafter, Lessee shall not cause or permit any Hazardous Material as said
term is hereinafter defined, to be brought upon, kept or used in or about the Leased Premises by
Lessee, its agents, employees, contractors, or sublessees without the prior written consent of the Cities,
which consent the Cities shall not unreasonably withhold, condition or delay as long as Lessee
demonstrates to the Cities’ reasonable satisfaction that such Hazardous Material is necessary,
desirable or useful to Lessee’s business or operations on the Leased Premises and will be used, kept
and stored in compliance with all laws regulating such Hazardous Material (“Hazardous Material
Regulations”). Notwithstanding the foregoing, aircraft fuel, lubricating oil, antifreeze and
biodegradable cleaning solvents used in the course of aircraft maintenance may be brought upon and
used on the Leased Premises in the ordinary course of Lessee’s or its sublessees’ operations as long
as any such materials are used, kept, stored, transported and disposed of in compliance with all
applicable Hazardous Material Regulations, including, without limitation, the Storm Water
Management Plan adopted by the Cities. If (i) Lessee breaches the obligations stated in the preceding
sentence, or (ii) if the presence of Hazardous Material on the Leased Premises if caused by or
voluntarily permitted by Lessee results in contamination of the Leased Premises, then Lessee shall
indemnify, defend and hold the Cities harmless from any and all claims, judgments, damages,
penalties, fines, costs, liabilities, or losses which arise during or after the lease term as the result of
such contamination. This indemnification of the Cities by Lessee includes, without limitation, costs
incurred in connection with any investigation of site conditions or any cleanup, remedial, removal or
restoration work required by any federal, state, or local governmental agency or political subdivision
because of Hazardous Material present in the soil or groundwater on or under the Leased Premises
that occurred during the term of this Agreement as a result of Lessee’s or its sublessees’ acts. Without
limiting the foregoing, if the presence of any Hazardous Material on the Leased Premises caused or
permitted by Lessee results in any contamination of the Leased Premises, Lessee shall promptly take
all actions, at its sole expense, as are necessary to return the Leased Premises to the condition existing
prior to the introduction of any such Hazardous Material to the Leased Premises.

5.8 “Hazardous Material” means any hazardous or toxic substance, material or waste
which is or becomes regulated by any local governmental authority, the State of Colorado, or the
United States Government and includes, without limitation, any material or substance that is (i)
defined as a “hazardous substance” under appropriate state law provisions; (i) petroleum; (ii1)
asbestos; (iv) designated as a “hazardous substance” pursuant to Section 311 of the Federal Water
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Pollution Act (33 U.S.C. §1321); (v) defined as “hazardous waste” pursuant to Section 1004 of the
Federal Resource Conservation and Recovery Act (42 U.S.C. § 6903); (vi) defined as a “hazardous
substance” pursuant to Section 101 of the Comprehensive Environmental Compensation and Liability
Act (42 U.S.C. §9601); or (vii) defined as a “regulated substance” pursuant to Subchapter IX Solid
Waste Disposal Act (Regulation of Underground Storage Tanks) (42 U.S.C. §6991).

5.9  Asshown on the Discovery Air Lease Areas site plan attached hereto as Exhibit “C-
1”7, Lessee may, as part of the Improvements, construct paved areas to be used for aircraft taxiing,
towing and parking (“Ramp Area”), consistent with the Minimum Standards and upon such schedule
and in phases as determined by Lessee in its sole discretion. Lessee shall construct the Ramp Area in
compliance with FAA standards for airport design in effect at the time of construction. The Ramp
Area is depicted on Exhibit “C-1” comprising a portion but not all of the Leased Premises.

5.9.1 The Ramp Area shall be built in accordance with all state and federal
regulations, including those of the FAA Advisory Circular 150/5370-10H, Standard
Specifications for Construction of Airports and the Transportation Security Administration
(“TSA”), and Lessee shall warrant that the same shall be free of defects in materials and
workmanship for a period of two (2) years after substantial completion and acceptance by the
Cities of same.

5.10 Subject to the provisions of Article 10, Lessee shall keep the Leased Premises, and the
Improvements constructed by Lessee or its sublessees on the Leased Premises free and clear of any
liens and encumbrances, except as contemplated by Article 10, or unless expressly approved in
writing by the Cities, and shall indemnify, hold harmless and defend the Cities from any liens and
encumbrances arising out of any work performed or materials furnished by or at the direction of Lessee
or its sublessees. Inthe event any lien is filed, Lessee shall do all acts necessary to discharge any lien
within ten (10) days of filing, or if Lessee desires to contest any lien, then Lessee shall deposit with
the Cities such security as the Cities shall reasonably demand to insure the payment of the lien claim.
In the event Lessee fails to pay any lien claim when due or fails to deposit the security with the Cities,
then the Cities shall have the right to expend all sums necessary to discharge the lien claim, and Lessee
shall pay the Cities, as additional rental when the next rental payment is due, all sums expended by
the Cities in discharging any lien, including reasonable attorneys’ fees and costs.

ARTICLE 6: ADDITIONAL OBLIGATIONS OF LESSEE

6.1 Lessee shall conduct its operations and cause each of its sublessees to conduct their
operations hereunder in an orderly and proper manner, considering the nature of such operations, so
as not to unreasonably annoy, disturb, endanger or be offensive to others.

6.2 Further, Lessee shall take all reasonable measures:

6.2.1 To reduce to a practicable minimum vibrations tending to damage any
equipment, structure, buildings or portions of buildings.

6.2.2 Not to produce or allow to be produced on the Airport through the operation of
machinery or equipment any electrical, electronic or other disturbances that interfere with the
operation by the Cities or the FAA of air navigational, communication or flight equipment on
the Airport or on aircraft using the Airport, or with ground transportation communications.
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6.3  Lessee shall comply and shall require all of its sublessees to comply with all federal,
state and municipal laws, ordinances, rules, regulations and requirements, the Minimum Standards,
Airport security rules and regulations, and other Airport rules and regulations, as they now exist or
may hereafter be amended or promulgated, and the terms of this Agreement, applicable to the Leased
Premises and the Improvements thereon and its operations and activities at the Airport hereunder.

6.4  Lessee and its sublessees shall commit no nuisance, waste or injury on the Leased
Premises, and shall not do, or permit to be done, anything that may result in the creation, commission
or maintenance of such nuisance, waste or injury on the Leased Premises.

6.5  Lessee shall take measures and shall require its sublessees to take measures to ensure
security in compliance with FAA and TSA regulations and the Airport Security Plan, as they now
exist or may hereafter be amended or promulgated.

6.6  Lessee and its sublessees shall not do, nor permit to be done, any act or thing which
will invalidate or conflict with any fire insurance policies or regulations applicable to the Leased
Premises or any part thereof; or other contiguous premises at the Airport.

6.7  Lessee and its sublessees shall be responsible for complying with all laws and
regulations related to the installation, maintenance or operation of any restaurant, kitchen, stand or
other establishment of any type for the sale of food or of any vending machines or device designed to
dispense or sell merchandise or services of any kind to the general public.

6.8  Except for uses permitted under Article 3 hereof, Lessee shall not provide or allow to
be provided, any services of any sort on the Leased Premises for commercial purposes without all
required development approvals, and a license from the Cities if and as required by the Minimum
Standards then in effect.

6.9 Lessee will conduct its operations and require its sublessees to conduct their operations
in such a manner as to keep the noise produced by aircraft engines and component parts thereof, and
any other noise, to a minimum, by such methods as are practicable, considering the extent and type of
the operations of Lessee and/or its sublessees and the limitations of federal law. Lessee and its
sublessees agree that all aircraft based on the Leased Premises shall comply with the noise standards
established under Part 36 of Title 14 of the Code of Federal Regulations (“FAR 36”) as amended from
time to time. In addition, Lessee and its sublessees will employ the maximum amount of noise
arresting and noise reducing devices that are available and economically practicable, considering the
extent of their operations, but in no event less than those devices required by federal, state or local
law. In its use of the Leased Premises, Lessee and its sublessees shall take all possible care, exercise
caution and use commercially reasonable effortsto minimize prop or jet blast interference and prevent
jet blast damage to aircraft operating on taxiways and to buildings, structures and roadways, now
located on or which in the future may be located on areas adjacent to the Leased Premises. In the
event the Cities determine that Lessee and/or its sublessees has not curbed the prop or jet blast
interference and/or damage, Lessee hereby covenants and agrees to erect and maintain at its own
expense such structure or structures as may be necessary to prevent prop or jet blast interference,
subject, however, to the prior written approval of the Cities as to type, manner and method of
construction.
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6.9  Lessee shall not store nor permit the storage of disabled aircraft or any equipment or
materials outside of the Improvements on the Leased Premises for any period in excess of thirty (30)
consecutive days without the prior written approval of the Cities.

6.10 On forms and at the frequency prescribed by the Airport Manager at least annually,
and with respect to each aircraft regularly stored on the Leased Premises, Lessee shall provide the
Cities with the (a) make and model (b) N-number and (c) identity and address of the registered owner.
This requirement shall apply to aircraft whether owned by Lessee or another party, and regardless of
whether its storage is subject to the Minimum Standards.

ARTICLE 7: INGRESS AND EGRESS

7.1 Lessee and its sublessees shall have the right of ingress and egress between the Leased
Premises and the public landing areas at the Airport by means of connecting taxiways; and between
the Leased Premises and the entrance(s) to the Airport by means of connecting paved roads. In
addition, Lessee and its sublessees shall have the right to use the public runways and public aviation
aids at all times during which they are open to the public. Such rights of ingress, egress and use shall
be in common with others having rights of use and passage thereon.

7.1.1 Lessee shall be responsible for the construction of any taxiways and/or
roadways needed for access to the Leased Premises at its sole cost and expense. Upon
completion of construction, those portions of any such taxiways or roadways located off the
Leased Premises shall be conveyed and dedicated to the Cities or City of Loveland, as
determined in a development agreement to be considering during the Inspection and
Entitlement Period as part of site plan development approval process that shall address
maintenance, conveyance and dedication, warranty, and warranty surety.

7.2 The use of any roadways or taxiways on the Airport shall be subject to the Rules and
Regulations of the Airport, which are now in effect or which may hereafter be promulgated, and
subject to temporary closure, provided, however, that any closure shall be only for reasonably
necessary or unique circumstances, and provided that fourteen (14) days’ prior written notice will be
given to Lessee relevant to any closure, unless such closure is necessary due to emergency. Lessee,
for itself and its authorized sublessees, hereby releases and discharges the Cities, the Commission,
their officers, employees and agents, and all their respective successors and assigns, of and from any
and all claims, demands, or causes of action which Lessee or its authorized sublessees may now or at
any time hereafter have against any of the foregoing, arising or alleged to arise out of the closing of
any street, roadway or other area, provided that other reasonable means of access to the Leased
Premises remain available to Lessee without cost to Lessee, unless otherwise mandated by emergency
safety considerations or lawful exercise of the police power. Lessee shall not do or permit anything
to be done which will interfere with the free access and passage of others to space adjacent to the
Leased Premises or in any streets or roadways on the Airport.

7.3  Lessee understands and agrees that the public taxilanes on the Leased Premises may
be used by all airplanes legally upon the Airport. Lessee shall assure that the public taxilanes are left
open and unobstructed. Notwithstanding anything contained in this Agreement to the contrary, it is
expressly agreed and understood that Lessee has no obligation to monitor or police vehicles (except
those allowed on the Airport by Lessee) on the public taxilanes to determine if they are legally upon
the Airport or to determine if they are operating in a safe condition or in a safe manner.
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ARTICLE 8: INSURANCE, DAMAGE OR DESTRUCTION

8.1 Lessee, at its sole cost and expense, shall procure and maintain throughout the term of
this Agreement insurance protection for all risk coverage on the Improvements which are part of the
Leased Premises to the extent of one hundred percent (100%) of the actual replacement cost thereof.
All policies of insurance required herein shall be taken out with insurance companies qualified to do
insurance business in the State of Colorado and having a Bests’ Insurance Guide rating of at least A-
, and all such policies shall be renewed at least ten (10) days before their expiration date.

8.1.1 The above stated property insurance shall be for the benefit and to safeguard
the interests of the Cities and Lessee.

8.1.2 Lessee shall settle all losses with the insurance carrier. Lessee shall consult
with the Cities and use its best efforts to obtain a settlement that covers the cost of repairing
or rebuilding the Improvements.

8.1.3 Lessee shall provide certificates of insurance, in a form acceptable to the Cities
and marked “premium paid” evidencing existence of all insurance required to be maintained
prior to occupancy of the Improvements. Upon the failure of Lessee to maintain such
insurance as above provided, the Cities, at their option, may take out such insurance and charge
the cost thereof to Lessee, which shall be payable on demand, or may give notice of default
pursuant to Article 18.

8.2 In the event the Improvements and any subsequent improvements, insurable or
uninsurable, on the Leased Premises are damaged or destroyed to the extent that they are unusable by
Lessee for the purposes for which they were used prior to such damage, or same are destroyed, Lessee
shall promptly repair and reconstruct the Improvements substantially as they were immediately prior
to such casualty or in a new or modified design, subject to the provisions of Article 5 hereof and
applicable building codes and Airport design standards, if any, existing at the time of repairing or
rebuilding. If the aforesaid damage or destruction occurs in the last five (5) years of the Term, Lessee
may elect not to repair and reconstruct the Improvements, subject to the following terms and
conditions:

8.2.1 Lessee shall give the Cities written notice of its election not to repair and
reconstruct the Improvements within ninety (90) days of the date upon which the
Improvements were damaged or destroyed. Is such case, and Cities shall have the option of
either:

8.2.1.1 Requiring Lessee to clear the site, remove all debris and paving, stub
up all utilities, and restore the site to its original cleared condition prior to
commencement of construction; in which case Lessee shall retain all insurance
proceeds above those necessary to fund such site restoration; or

8.2.1.2 Taking title to the damaged Improvements, as is, in which case Lessee
shall assign to and the Cities shall retain all insurance coverage and proceeds.
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8.2.2 Upon Lessee’s notice under Section 8.2.1 hereof and Lessee’s compliance with
the provisions of Sections 8.2.1.1 or 8.2.1.2 hereof, the Cities shall terminate this Agreement
and relieve Lessee of all future rental obligations hereunder.

8.3  Allpolicies of insurance required herein shall name the Cities as additional insureds.

8.4  Whenever in this Agreement, provision is made for the carrying of any insurance, it
shall be deemed that such provision is complied with if such insurance otherwise complying with such
provision is carried under a blanket policy or policies covering the Leased Premises as well as other
properties.

8.5  Lessee shall not violate, nor permit to be violated, any of the conditions of any of the
said policies; and shall perform and satisfy, or cause to be satisfied, the requirements of the companies
writing such policies.

ARTICLE 9: LIABILITIES AND INDEMNITIES

9.1 The Cities shall not in any way be liable for any cost, liability, damage or injury,
including cost of suit and expenses of legal services, claimed or recovered by any person whomsoever
as a result of any operations, works, acts or omissions performed on the Leased Premises, or the
Airport, by Lessee, its agents, servants, employees or authorized sublessees, or their guests or invitees.
Lessee, and each of its sublessees, shall not in any way be liable for any cost, liability, damage or
injury, including cost of suit and expenses of legal services, claimed or recovered by any person
whomsoever as a result of any operations, works, acts or omissions performed on the Leased Premises,
or the Airport, solely by the Cities or the Commission, their agents, servants, employees or authorized
tenants, or their guests or invitees.

9.2  Lessee agrees (and shall cause its sublessees to agree) to indemnify, save and hold
harmless, the Cities and the Commission, their officers, agents, servants and employees (collectively,
“Indemnified Parties), of and from any and all costs, liability, damage and expense, including costs
of suit and reasonable expenses of legal services, claimed or recovered, justly or unjustly, falsely,
fraudulently or frivolously, by any person, firm or corporation by reason of injury to, or death of, any
person or persons, including Cities’ personnel, and damage to, destruction or loss of use of any
property, including Cities’ property, to the extent arising from, or resulting from, any operations,
works, acts or omissions of Lessee, its agents, servants, employees, contractors, or authorized
sublessees; provided, however, the foregoing indemnity shall not apply to the extent any such cost,
liability, damage or expense arises from the negligence or willful misconduct of any Indemnified
Parties. Upon the filing with the Cities by anyone of a claim for damages arising out of incidents for
which Lessee herein agrees to indemnify and hold the Indemnified Parties harmless, the Cities shall
notify Lessee of such claim and in the event that Lessee does not settle or compromise such claim,
then Lessee shall undertake the legal defense of such claim on behalf of Lessee and the Indemnified
Parties. It is specifically agreed, however, that the Cities at their own cost and expense, may
participate in the legal defense of any such claim. Any final judgment rendered against the
Indemnified Parties for any cause for which Lessee is liable shall be conclusive against Lessee as to
liability and amount upon the expiration of the time for appeal.

9.3 Lessee shall procure and keep in force during the term of this Agreement a policy of
commercial general liability insurance insuring Lessee and the Cities against any liability for personal
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injury, bodily injury, death, or property damage arising out of the subject of this Agreement with a
combined single limit of at least Five Million dollars ($5,000,000.00). Lessee shall also procure and
keep in force during the term of this Agreement policies or endorsements providing coverage for
aircraft liability, hangar keepers’ liability, products liability, motor vehicle liability and insured
contracts coverage with the same combined single limit. Finally, Lessee shall maintain workers’
compensation insurance in accordance with Colorado law. The policies shall be for the mutual and
joint benefit and protection of Lessee and the Cities and such policies shall contain a provision that
the Cities, although named as an insured, shall nevertheless be entitled to recovery under said policies
for any loss occasioned to it, its servants, agents, citizens, and employees by reason of Lessee’s
negligence. Lessee shall provide certificates of insurance, in a form reasonably acceptable to the
Cities and marked “premium paid” evidencing existence of all insurance required to be maintained by
Lessee prior to the Commencement Date. In addition to the insurance requirements of this Section
9.3, Lessee shall procure (or cause the operator of the FBO facility to procure), prior to the opening
and operation of the FBO facility, all insurance for an FBO and for any additional specialized services
offered by Lessee (or the FBO operator) as required by the Minimum Standards; provided that in the
event of any conflict between the insurance provisions of this Agreement and the terms of the
Minimum Standards, the most stringent insurance requirements shall apply.

9.4  Lessee represents that it is the owner of or fully authorized to use any and all services,
processes, machines, articles, marks, names or slogans used by it in its operations under or in any way
connected with this Agreement. Lessee agrees to save and hold the Cities, their officers, employees,
agents and representatives free and harmless of and from any loss, liability, expense, suit or claim for
damages in connection with any actual or alleged infringement of any patent, trademark or copyright,
or arising from any alleged or actual unfair competition or other similar claim arising out of the
operations of Lessee under or in any way connected with this Agreement.

ARTICLE 10: LEASEHOLD MORTGAGES

10.1  Subject to the Cities’ prior written consent, which consent shall not be unreasonably
withheld, conditioned or delayed, Lessee may, at any time, or from time to time, hypothecate, pledge,
encumber or mortgage its interest in this Agreement, the leasehold estate in the Leased Premises
created hereby, or any part or parts thereof or interest therein. No mortgage or other encumbrance of
the leasehold that is granted by Lessee may encumber the fee or reversionary interest of the Cities in
the Leased Premises. So long as Lessee is in compliance with all terms, conditions, and provisions of
the Lease, the right of Lessee to mortgage its leasehold estate shall be a continuing right and shall not
be deemed to be exhausted by its exercise on one or more occasions. However, it shall be a further
condition of Lessee’s right to mortgage its leasehold estate that the mortgagee agree notwithstanding
the terms of any mortgage that all insurance proceeds available to Lessee will be applied to repair and
restore any damaged building(s) or other improvements located on the Leased Premises. If Lessee
shall execute a Leasehold Mortgage of its leasehold estate, and if the holder of such Leasehold
Mortgage shall provide the Cities through the Commission or Airport Manager with notice in the
manner described in Article 23 with notice of such Leasehold Mortgage together with a true copy of
such Leasehold Mortgage and the name and address of the Leasehold Mortgagee (as hereinafter
defined), then following receipt of such notice by the Cities, the provisions of this Article 10 shall
apply in respect to such Leasehold Mortgage.

10.2 The term “Leasehold Mortgage” as used in this Agreement shall include, but not be
limited to, a mortgage, a deed of trust, a deed to secure debt, or other security instrument by which
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Lessee’s leasehold estate is mortgaged, conveyed, assigned, or otherwise transferred, to secure a debt
or other obligation in connection with the construction contemplated by Article 5, above. The term
“Leasehold Mortgagee” as used in this Agreement shall refer to the holder of any Leasehold
Mortgage upon the leasehold estate created by this Agreement and/or in Lessee’s interest and estate
in any Improvements.

10.3 The Cities, upon providing Lessee any notice of default under this Agreement or
termination of this Agreement, shall at the same time provide a copy of such notice to the Leasehold
Mortgagee by first class U.S. mail at the address specified in the notice given pursuant to Section 10.1,
above. Such Leasehold Mortgagee shall have the additional periods of time specified in Sections 10.4
hereof to remedy, commence remedying, or cause to be remedied the default or acts or omissions
which are specified in any such notice. The Cities shall accept such performance by or at the
instigation of such Leasehold Mortgagee as if the same had been done by Lessee.

10.4 Anything contained in this Agreement to the contrary notwithstanding, if any default
shall occur which entitles the Cities to terminate this Agreement, the Cities shall have no right to
terminate this Agreement unless, following the expiration of the period of time given Lessee to cure
such default or the act or omission which gave rise to such default, the Leasehold Mortgagee is given
an additional period of sixty (60) days to:

10.4.1 Notify the Cities of such Leasehold Mortgagee’s desire to defeat such
termination notice; and

10.4.2 Pay or cause to be paid all rent, additional rent, and other payments then due
and in arrears as specified in the termination notice to such Leasehold Mortgagee and which
may become due during such sixty (60) day period; and

10.4.3 Comply with due diligence and continuity, or in good faith commence to and
with diligence continue to pursue compliance with all non-monetary requirements of this
Agreement then in default.

10.5 The making of a Leasehold Mortgage shall not be deemed to constitute an assignment
or transfer of this Agreement or of the leasehold estate hereby created, nor shall the Leasehold
Mortgagee, as such, be deemed to be an assignee or transferee of this Agreement or of the leasehold
estate hereby created so as to require such Leasehold Mortgagee, as such, to assume the performance
of any of the terms, covenants or conditions of this Agreement. Any Leasehold Mortgagee who
acquires Lessee’s interest in this Agreement by foreclosure, assignment in lieu of foreclosure or
otherwise shall be deemed to be a permitted assignee or transferee, and shall be deemed tohave agreed
to perform all of the terms, covenants and conditions on the part of Lessee to be performed hereunder
from and after the date of such purchase or assignment, but only for so long as such purchaser or
assignee is the owner of the leasehold estate. Ifthe Leasehold Mortgagee or its designee shall become
holder of the leasehold estate and if the Improvements on the Leased Premises shall have been or
become materially damaged on, before or afterthe date of such purchase or assignment, the Leasehold
Mortgagee or its designee shall, subject to Section 8.2 hereof, be obligated to repair, replace or
reconstruct the damaged Improvements.
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ARTICLE 11: RULES AND REGULATIONS

Lessee acknowledges that the Cities have proposed or adopted rules and regulations with
respect to the occupancy and use of the Airport (“Rules and Regulations™), and such Rules and
Regulations may be amended, supplemented or re-enacted from time to time by the Cities, provided
that such Rules and Regulations apply generally to all similar occupants and users on the Airport and
same do not unreasonably impede, impair or restrain general aviation usage at the Airport. Lessee
and its sublessees agree to observe and obey any and all such Rules and Regulations and all other
federal, state and municipal rules, regulations and laws and to require its officers, agents, employees,
sublessees, contractors, and suppliers to observe and obey the same. Inthe event of a conflict between
the provisions of the Rules and Regulations and this Agreement, the more stringent provisions shall
control. This provision will include compliance with the Airport’s Noise Abatement Plan as it now
exists and as it may hereafter be amended or supplemented. The Cities reserve the right to deny access
to the Airport and its facilities to any person, firm or corporation that fails or refuses to obey and
comply with the Rules and Regulations or any other applicable rules, regulations or laws. Nothing in
this Article 11 shall be construed to limit the rights of Lessee to file any action challenging the
lawfulness of any such amendment, supplement or reenactment of any such Rules and Regulations,
or to challenge the application of the same to Lessee.

ARTICLE 12: SIGNS

Lessee shall have the right to install and maintain one or more signs on the Leased Premises
identifying Lessee, its sublessees and their operations and identifying permitted business tenants in
the FBO facility; provided, however, the subject matter, type, design, number, location and elevation
of such signs, and whether lighted or unlighted, shall be subject to and in accordance with the City of
Loveland Sign Code and Airport design standards, if any. No sign will be allowed that may be
confusing to aircraft pilots or automobile drivers or other traffic.

ARTICLE 13: ASSIGNMENT AND SUBLEASE

13.1 The prior written consent of the Cities shall be required for any sale, transfer,
assignment or sublease of this Agreement and of the leasehold estate hereby created. Consent may be
withheld by the Cities in the event (a) Lessee is in default of any of the terms or conditions of this
Agreement beyond any applicable notice and cure period; (b) the transferee, assignee or sublessee
does not deliver to the Cities its written agreement to be bound by all of the provisions of this
Agreement in a form reasonably satisfactory to the Cities; (c) the transferee, assignee or sublessee
does not submit proof of insurance as required at Sections 8 and 9, herein; or (d) the transferee,
assignee or sublessee has not met the licensing requirements set forth in the Minimum Standards. In
reviewing a request for consent to assignment or sublease of this Agreement, the Cities may inquire
into the legal, technical and financial qualifications of the proposed transferee, assignee or sublessee,
and Lessee shall provide such information and assistance as may be reasonably requested in doing so.
The Cities may condition their consent to or deny consent for any transfer, assignment or sublease
upon terms and conditions reasonably related to the legal, technical, and financial qualifications of the
proposed transferee, assignee or sublessee. Consent shall not otherwise be unreasonably withheld,
conditioned or delayed. Upon the granting of written consent by the Cities and actual transfer or
assignment, Lessee shall be released by the Cities from its obligations under this Agreement. Other
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than in the manner set forth in Article 29 below, Lessee shall not subdivide or fractionalize either its
ownership of the Improvements or leasehold interest in the Leased Premises.

13.2 Notwithstanding the provisions of Section 13.1, Lessee shall have the right to engage
in the following activities through sublease, license or concession agreements, which shall be subject
and subordinate to this Agreement and include the same insurance and indemnity provisions in favor
of the Cities, without the prior written consent of the Cities:

13.2.1 “Aecronautical activities” as defined in Section 3.1 above; and

13.2.2 Subletting of hangar space, retail and restaurant space, office space and the
FBO facility, renting of tie-down space, and other activities included in services provided by an FBO
under the Minimum Standards, as amended from time to time.

13.3 Notwithstanding anything to the contrary contained herein, Lessee shall be permitted
to assign this Agreement (without the need for Cities’ approval) to any corporation with which Lessee
may merge or consolidate, or to which Lessee may sell or assign all or substantially all of its corporate
assets, or to a wholly owned subsidiary or affiliate, so long as such corporation or entity taking
assignment is controlled by Martin Lind.

13.4 Any attempt to transfer any interest in violation of the provisions of this Article 13
shall be void unless otherwise provided by Colorado law.

ARTICLE 14: CONDEMNATION

In the event that all or any portion of the Leased Premises is taken for any public or quasi-public
purpose by any lawful power or authority by the exercise of the right of appropriation, condemnation
or eminent domain (or pursuant to a sale to such power or authority under the threat of condemnation
or eminent domain), all rents payable with respect to that portion of the Leased Premises taken shall
no longer be payable, and the proceeds, if any, from such taking or sale shall be allocated between the
Cities and Lessee in accordance with the applicable condemnation law, with Lessee being entitled to
compensation for the fair market value of the leasehold interest, Improvements and personal property
taken. Ifa portion of the Leased Premises is so taken or sold, and as a result thereof, the remaining
part cannot reasonably be used to continue the authorized uses set forth in Article 3, as determined by
Lessee in its sole discretion, then this Agreement shall terminate at Lessee’s election, and Lessee’s
obligation to pay rent and perform the other conditions of this Agreement shall be deemed to have
ceased as of the date of such taking or sale. Inthe event Lessee elects not to terminate this Agreement,
effective as of the date of such taking, the rental payable hereunder shall be wholly abated during any
time Lessee or its sublessees are unable to carry on their operations, and upon restoration and
resumption of Lessee’s and its sublessees’ operations, the rental payable hereunder shall be reduced
by the same proportion which that portion of the Leased Premises so taken bears to the entire area of
the Leased Premises prior to such taking. Nothing in this subparagraph shall be construed to limit the
Cities' rights to condemn Lessee's leasehold rights and interests in the Leased Premises pursuant to
state law.
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15.1

ARTICLE 15: CIVIL RIGHTS NON-DISCRIMINATION

In all its activities within the scope of its airport program, Lessee agrees to comply

with pertinent statutes, Executive Orders and such rules as identified in Title VI List of Pertinent
Nondiscrimination Acts and Authorities to ensure that no person shall, on the grounds of race, color,
national origin (including limited English proficiency), creed, sex (including sexual orientation and
gender identity), age, or disability be excluded from participating in any activity conducted with or
benefiting from Federal assistance. Lessee transfers its obligation to another, the transferee is
obligated in the same manner Lessee. This provision obligates Lessee for the period during which the
property is used or possessed by Lessee and the Airport remains obligated to the FAA. This provision
is in addition to that required by Title VI of the Civil Rights Act of 1964.

15.2

During the performance of this Agreement, Lessee for itself, its assignees, and

successors in interest, agrees to comply with the following non-discrimination statutesand authorities:

a.

b.

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

49 CFR part 21 (Non-discrimination in Federally-assisted programs of the Department
of Transportation — Effectuation of Title VI of the Civil Rights Act of 1964);

The Uniform Relocation Assistance and Real Property Acquisition Policies Act of
1970, 42 U.S.C. § 4601 (prohibits unfair treatment of persons displaced or whose
property has been acquired because of Federal or Federal-aid programs and projects);
Section 504 of the Rehabilitation Act of 1973 (29 U.S.C. § 794 et seq.) as amended
(prohibiting discrimination on the basis of disability), and 49 CFR Part 27
(Nondiscrimination on the Basis of Disability in Programs or Activities Receiving
Federal Financial Assistance);

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

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

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

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

The Federal Aviation Administration’s Nondiscrimination statute (49 USC § 47123)
(prohibits discrimination on the basis of race, color, national origin, and sex);
Executive Order 12898, Federal Actions to Address Environmental Justice in Minority
Populations and Low-Income Populations, which ensures non-discrimination against
minority populations by discouraging programs, policies, and activities with
disproportionately high and adverse human health or environmental effects on minority
and low-income populations;
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k. Executive Order 13166, Improving Access to Services for Persons with Limited
English Proficiency, and resulting agency guidance, national origin discrimination
includes discrimination because of limited English proficient (LEP). To ensure
compliance with Title VI, you must take reasonable steps to ensure that LEP persons
have meaningful access to your programs [70 Fed. Reg. at 74087 (2005)]; and

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

seq.)

15.3 Lessee, including personal representatives, successors in interest, and assigns, as a
part of the consideration hereof, does hereby covenant and agree, as a covenant running with the
land, that (1) no person on the ground of race, color, or national origin, will be excluded from
participation in, denied the benefits of, or be otherwise subjected to discrimination in the use of said
facilities, (2) that in the construction of any improvements on, over, or under such land, and the
furnishing of services thereon, no person on the ground of race, color, or national origin, will be
excluded from participation in, denied the benefits of, or otherwise be subjected to discrimination,
(3) that Lessee will use the premises in compliance with all other requirements imposed by or
pursuant to the list of non-discrimination acts and authorities, as enumerated in the preceding
subsection. In the event of breach of any of the above nondiscrimination covenants, the Cities will
have the right to terminate this Agreement and to enter or re-enter and repossess said land and the
facilities thereon, and hold the same as if the Agreement had never been made or issued.

15.4 During the performance of this Agreement, Lessee, for itself, its assignees, and
successors in interest, agrees as follows:

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

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

c. Solicitations for Subcontracts, including Procurements of Materials and Equipment: In
all solicitations, either by competitive bidding or negotiation made Lessee for work to
be performed under a subcontract, including procurements of materials, or leases of
equipment, each potential subcontractor or supplier will be notified by Lessee of
contractor’s obligations under this Agreement and the Nondiscrimination Acts and
Authorities.
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d. Information and Reports: Lessee will provide all information and reports required by
the Acts, the Regulations, and directives issued pursuant thereto and will permit access
to its books, records, accounts, other sources of information, and its facilities as may
be determined by the Cities or the FAA to be pertinent to ascertain compliance with
such Nondiscrimination Acts and Authorities and instructions. Where any information
required of a contractor is in the exclusive possession of another who fails or refuses
to furnish the information, Lessee will so certify to the Cities or the FAA, as
appropriate, and will set forth what efforts it has made to obtain the information.

e. Sanctions for Noncompliance: In the event of Lessee noncompliance with the non-
discrimination provisions of this Agreement, the Cities will impose such contract
sanctions as it or the FAA may determine to be appropriate, including, but not limited
to, cancelling, terminating, or suspending this Agreement, in whole or in part.

f. Incorporation of Provisions: Lessee will include the provisions of this subsection in
every contract, including procurements of materials and leases of equipment, unless
exempt by the Acts, the Regulations, and directives issued pursuant hereto. Lessee will
take action with respect to any subcontract or procurement as the Cities or the FAA
may direct as a means of enforcing such provisions including sanctions for
noncompliance. Provided, that if Lessee becomes involved in, or is threatened with
litigation by a subcontractor, or supplier because of such direction, Lessee may request
the Cities to enter into any litigation to protect the interests of the Cities. In addition,
Lessee may request the United States to enter into the litigation to protect the interests
of the United States.

ARTICLE 16: GOVERNMENTAL REQUIREMENTS

16.1 Lessee shall procure all licenses, certificates, permits or other authorization from all
governmental authorities, if any, having jurisdiction over Lessee’s operations at the Leased Premises
which may be necessary for Lessee’s operations on the Airport.

16.2 Lessee shall pay all taxes, license, certification, permits and examination fees and
excise taxes which may be assessed, levied, exacted or imposed on the Leased Premises or operation
hereunder or on the gross receipts or gross income to Lessee therefrom, and shall make all
applications, reports and returns required in connection therewith.

16.3  Lessee shall pay all water, sewer, utility and other applicable use taxes and fees, arising
from its occupancy and use of the Leased Premises and/or the Improvements.

16.4 Lessee agrees that the Cities are governmental entities; therefore, all direct and indirect
financial obligations of each City under this Agreement shall be subject to annual appropriations
pursuant to Article X, Section 20 of the Colorado Constitution, the Cities' respective charters and
ordinances, and applicable law. This Agreement and the obligations of the Cities hereunder do not
constitute a multi-year fiscal obligation and are expressly contingent upon the Cities' respective
governing bodies budgeting and appropriating the funds necessary to fulfill the Cities’ respective
obligations.
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ARTICLE 17: RIGHTS OF ENTRY RESERVED

17.1 The Cities, by their officers, employees, agents, representatives and contractors, shall
have the right at all reasonable times to enter upon the Leased Premises and enter the Improvements
for any and all purposes not inconsistent with this Agreement, including, without limitation,
inspection, environmental testing, and repair and maintenance of the Additional Taxiway, if it exists,
provided such action by the Cities, their officers, employees, agents, representatives and contractors
does not unreasonably interfere with Lessee’s (or its sublessees’) use, occupancy or security
requirements of the Leased Premises. Except when necessary for reasons of public safety or law
enforcement, or for the protection of property, as reasonably determined by the Cities, the Cities shall
provide seventy-two (72) hours’ written notice of its intent to inspect.

17.2  Without limiting the generality of the foregoing, the Cities, by their officers,
employees, agents, representatives, contractors and furnishers of utilities and other services, shall have
the right, at their own cost and expense, whether for their own benefit, or for the benefit of others than
Lessee at the Airport, to maintain existing and future Airport mechanical, electrical and other utility
systems and to enter upon the easements in the Leased Premises to make such repairs, replacements
or alterations thereto, as may, in the opinion of the Cities, be deemed necessary or advisable, and from
time to time to construct or install over, in or under existing easements within the Leased Premises
such systems or parts thereof and in connection with such maintenance use the Leased Premises’
existing easements for access to other parts of the Airport otherwise not conveniently accessible;
provided, however, that in the exercise of such rights of access, repair, alteration or new construction,
the Cities shall not install a utility under or through any building on the Leased Premises or
unreasonably interfere with the actual use and occupancy of the Leased Premises by Lessee (or its
sublessees). Itis specifically understood and agreed that the reservation of the aforesaid right by the
Cities shall not impose or be construed to impose upon the Cities any obligation to repair, replace or
alter any utility service lines now or hereafter located on the Leased Premises for the purpose of
providing utility services only to the Leased Premises; provided, however, that if the Cities repair,
replace or alter any utility service lines now or hereafter located on the Leased Premises for the
purpose of providing utility services to others, the Cities will restore the Leased Premises to their
preexisting condition in a timely manner. Lessee will provide for the installation, maintenance and
repair, at its own expense, of all service lines of utilities providing services only to the Leased
Premises. Cities will repair, replace and maintain all other utility lines, at the Cities’ expense.

17.3 In the event that any personal property of Lessee or any sublessee shall obstruct the
access of the Cities, their officers, employees, agents or contractors, or the utility company furnishing
utility service over, along and across the existing easements to any of the existing utility, mechanical,
electrical and other systems, and thus shall interfere with the inspection, maintenance or repair of any
such system pursuant to Section 17.2, Lessee shall move such property, as directed by the Cities or
said utility company, upon reasonable notice by the Cities, in order that access may be had to the
system or part thereof for inspection, maintenance or repair. If Lessee or any sublessee shall fail to
so move such property after direction from the Cities or said utility company to do so, the Cities or
the utility company may move it, and Lessee on behalf of itself and its sublessees hereby waives any
claim against the Cities for damages as a result there from, except for claims for damages arising from
the Cities’ negligence or willful misconduct.
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17.4 The Cities reserve the right to access the Leased Premises at all times and without
notice to Lessee for the operation of emergency vehicles and fire trucks as necessary or appropriate
to the safe operation of the Airport.

ARTICLE 18: TERMINATION

18.1 Inthe event of a default on the part of Lessee in the payment of rents, the Cities shall
give written notice to Lessee and each holder of a Leasehold Mortgage, if any, of which they have
been give notice under Section 10.1, of such default, and demand the cancellation of this Agreement,
or the correction thereof. If, within sixty (60) days after the date the Cities give such notice, Lessee
has not corrected said default and paid the delinquent amount in full, then subject to Article 10 above,
the Cities may, by written notice to Lessee and the holder of a Leasehold Mortgage, terminate this
Agreement.

18.2 Subject to the provisions of Section 18.1 and Article 10 above, this Agreement,
together with all rights and privileges granted in and to the Leased Premises, shall terminate at the
option of the Cities with prompt written notice to Lessee and the holder of a Leasehold Mortgage upon
the happening of any one or more of the following events:

18.2.1 The filing by Lessee of a voluntary petition in bankruptcy, or any assignment
for benefit of creditors of all or any part of Lessee’s assets; or

18.2.2 Any institution of proceedings in bankruptcy against Lessee; provided,
however, that Lessee may defeat such termination if the petition is dismissed within one
hundred twenty (120) days after the institution thereof; or

18.2.3 The filing of a petition requesting a court to take jurisdiction of Lessee or its
assets under the provision of any Federal reorganization act which, if it is an involuntary
petition is not dismissed within one hundred twenty (120) days after its being filed; or

18.2.4 The filing of a request for the appointment of a receiver or trustee of all, or
substantially all, of Lessee’s assets by a court of competent jurisdiction, which if the request
if not made by Lessee is not rejected within one hundred twenty (120) days after being made,
or the request for the appointment of a receiver or trustee of all, or substantially all, of Lessee’s
assets by a voluntary agreement with Lessee’s creditors.

18.3  Subject to Article 10, upon the default by Lessee in the performance of any covenant
or condition required to be performed by Lessee other than the payment of rent, and the failure of
Lessee to remedy such default for a period of sixty (60) days after mailing by the Cities of written
notice to remedy the same, unless more extensive notice is otherwise provided for in this Agreement,
the Cities may, by written notice of cancellation to Lessee, and each holder of a Leasehold Mortgage,
terminate this Agreement and all rights and privileges granted hereby in and to the Leased Premises.

18.4 Upon the default by Lessee, and the giving of notice of the default and cancellation by
the Cities as provided for elsewhere herein, the notice of cancellation shall become final.

18.5 Subject to the provisions of Section 18.1 and Article 10, upon the cancellation or
termination of this Agreement for any reason, all rights of Lessee, authorized tenants and any other
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person in possession of the Leased Premises shall terminate, including all rights or alleged rights of
Leasehold Mortgagees, sublessees, creditors, trustees, assigns, and all others similarly so situated as
to the Leased Premises. Except as may be expressly provided to the contrary elsewhere herein, upon
said cancellation or termination of this Agreement for any reason, the Leased Premises and all
Improvements located thereon, except for Lessee’s (and its sublessees’) equipment, fixtures and other
personal property which may be removed from said Leased Premises without damage thereto as
provided elsewhere herein, shall be and become the property of the Cities, free and clear of all
encumbrances and all claims of Lessee, its sublessees (if any), Leasehold Mortgagees, creditors,
trustees, assigns and all others, and the Cities shall have immediate right of possession of the Leased
Premises and such Improvements. Lessee agrees to execute any documents, if any, necessary to
transfer title of such Improvements to the Cities.

18.6  Failure by the Cities or Lessee to take any authorized action upon default by Lessee of
any of the terms, covenants or conditions required to be performed, kept and observed by Lessee shall
not be construed to be, nor act as, a waiver of said default nor of any subsequent default of any of the
terms, covenants and conditions contained herein to be performed, kept and observed by Lessee.
Acceptance of rentals by the Cities from Lessee, or performance by the Cities under the terms hereof,
for any period or periods after a default by Lessee of any of the terms, covenants and conditions herein
required to be performed, kept and observed by Lessee shall not be deemed a waiver or estoppel of
any right on the part of the Cities to cancel this Agreement for any subsequent failure by Lessee to so
perform, keep or observe any of said terms, covenants or conditions.

18.7 This Lease will terminate at the option of Lessee:

18.7.1 Upon the permanent closure of the Airport, the term “permanent closure” to
mean for the purposes of this Agreement, the closure of the Airport for ninety (90) or more
consecutive days;

18.7.2 The loss of the ability of Lessee, its sublessees or their customers due to no
significant fault of Lessee to fly in or out of the Airport for reasons other than inclement
weather, casualty or disaster, for a period of ninety (90) consecutive days; and

18.7.3 The default by Cities in the performance of any covenant or condition required
to be performed by the Cities, and the failure of the Cities to remedy such default for a period
of sixty (60) days after receipt from Lessee of written notice to remedy the same, or default in
the timely payment of any money due Lessee and failure to cure such default within sixty (60)
days after notice to the Cities. Notice of exercise of the option to terminate by Lessee shall be
given in the manner specified in Article 23 (Notices).

18.8 If, after the FBO facility is operational, Lessee ceases to conduct or cause to be
conducted its authorized Aeronautical Activities on the Leased Premises for a period of twelve (12)
consecutive months, the Cities may terminate this Agreement by written notice to Lessee given at any
time while such cessation continues, unless Lessee resumes or causes to be resumed such activities
within sixty (60) days following receipt of written notice from the Cities of such intent to terminate
this Agreement.

18.9 Upon termination of this Agreement prior to the expiration of the Term, the Cities may,
but are not required to, relet the Leased Premises, or any part thereof, for the whole or any part of the
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remainder of the Term, or for a longer period of time. Subject to Section 21.3, any rents received by
the Cities as a result of such reletting shall remain the property of the Cities and shall not be credited
to or otherwise become the property of Lessee.

ARTICLE 19: OWNERSHIP OF IMPROVEMENTS, SURRENDER

19.1 Title to the Improvements during the Term shall be in Lessee, but notwithstanding such
title, the terms and conditions of this Agreement shall govern the construction, use, maintenance and
operation of the Improvements and the exercise of Lessee’s rights with respect thereto; and Lessee’s
right, title, interest, and estate in and to the Improvements shall not be separable from the leasehold
estate granted Lessee hereunder. Lessee shall be entitled to claim all depreciation and other tax
attributes applicable to the use and ownership of the Improvements during the Term. Upon the
expiration or earlier termination ofthis Agreement, title to the Improvements shall vest in and become
the full and absolute property of the Cities without need of any further action being taken by Lessee
or the Cities, and Lessee shall immediately surrender possession of the Improvements upon such
termination or expiration as provided in Section 19.2 below. Lessee shall execute any and all
documents, if any, necessary to transfer title to the Cities. Except as otherwise expressly set forth
herein, the value or cost of the Improvements constructed by Lessee shall not in any way constitute a
substitute for or a credit against any obligation of Lessee under this Agreement to pay rent as required
pursuant to Article 4.

19.2  Subject to Section 8.2 above, upon the expiration, cancellation or earlier termination
of this Agreement pursuant to any terms hereof, Lessee shall peaceably quit and surrender the Leased
Premises and Improvements, and any and all machinery and equipment constructed, installed or
placed by Lessee thereon which is necessary to the operation of the Improvements to the Cities in
good order and condition, ordinary wear and tear and obsolescence in spite of repair excepted. Lessee
shall have the right, but not the obligation, within sixty (60) days after expiration or earlier termination
of this Agreement to remove from the Leased Premises all personal property, fixtures and trade
equipment other than fixtures, machinery and equipment necessary to the operation of the
Improvements. Lessee shall repair, at its sole cost and expense, any damage to the Leased Premises
or to the Improvements caused by such removal.

19.3 Upon such expiration, cancellation or termination, the Cities may re-enter and
repossess the Leased Premises together with all Improvements and additions thereto, or pursue any
remedy permitted by law for the enforcement of any of the provisions of this Agreement, at the Cities’
election. In the event that Lessee remains in possession of the Leased Premises after the expiration,
cancellation or termination of this Agreement without written agreement with respect thereto, then
Lessee shall be deemed to be occupying the Leased Premises as a tenant at-will, subject to all of the
conditions, provisions and obligations of this Agreement, but without any rights to extend the term of
this Agreement. The Cities’ acceptance of rent from Lessee in such event shall not alter the status of
Lessee as a tenant at-will whose occupancy of the Leased Premises may be terminated by the Cities
at any time upon thirty (30) days’ prior written notice.

ARTICLE 20: SERVICES TO LESSEE

20.1 The Cities covenant and agree that during the term of this Agreement, and subject to
Airport priorities then in effect, they will use reasonable efforts to (a) operate the Airport as such for
the use and benefit of the public; provided, however, that the Cities may prohibit or limit any given
type, kind or class of aeronautical use of the Airport if such action is necessary for the safe and/or
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efficient operation of the Airport or necessary to serve the civil aviation needs of the public, (b)
maintain the runways, taxiways and Additional Taxiway, if it exists, in good repair, including the
removal of snow, and (c) keep in good repair hard-surfaced public roads on the Airport for access to
the Leased Premises and remove snow.

20.1.1 Except as otherwise expressly set forth herein, said obligations of the Cities
relevant to the maintenance of public roads and taxiways shall extend to the point where in
such roads, streets and taxiways reach the property line of the Leased Premises, or the Ramp
area constructed by Lessee under Article 4.5.

20.1.2 Except as otherwise expressly set forth herein, said obligations of the Cities
relevant to the snow removal from public roads and taxiways shall extend to the point where
in such roads, streets and taxiways reach the property line of the Leased Premises, and shall
additionally include the Ramp area constructed by Lessee under Article 4.5 subject to the snow
removal limitations set forth under Article 4.5, above.

20.2 Except in cases of emergency, in which case no notice shall be required, the Cities will
give not less than fourteen (14) days’ prior written notice to Lessee of any anticipated temporary
Airport closure, for maintenance, expansion or otherwise. Rent due for the Leased Premises under
Article 4 shall abate on the twenty first (21st) consecutive day of any voluntary temporary Airport
closure by the Cities and such abatement shall continue until the Airport reopens, provided that no
abatement shall exceed a total of sixty (60) consecutive days’ rent. Notwithstanding the above, the
Cities shall not be deemed to be in breach of any provision of this Article 20 in the event of a
permanent closure of the Airport; provided, however, that if such permanent closure is in connection
with the construction of a new airport by the Cities, Lessee shall have the option to enter into a
substitute ground lease agreement with the Cities for the use of a portion of such new airport not
smaller than the Leased Premises under financial terms which are no less favorable than those set forth
herein.

ARTICLE 21: SURVIVAL OF THE OBLIGATIONS OF LESSEE

21.1 Inthe event that this Agreement shall have been terminated due to default by Lessee
in accordance with notice of termination as provided in Article 18, all of the obligations of Lessee
under this Agreement shall survive such termination, re-entry, regaining or resumption of possession
and shall remain in full force and effect for the full term of this Agreement, and the amount or amounts
of damages or deficiency shall become due and payable to the Cities to the same extent, at the same
time or times, and in the same manner as if no termination, re-entry, regaining or resumption of
possession had taken place. The Cities may maintain separate actions each month to recover the
damage or deficiency then due or at its option and at any time may sue to recover the full deficiency
for the entire unexpired term of this Agreement discounted to present value.

21.2  The amount of damages for the period of time subsequent to termination (or re-entry,
regaining or resumption of possession) on account of Lessee’s rental obligations shall be the sum of

the following:

21.2.1 The amount of the total of all installments of rents, less the installments thereof
payable prior to the effective date of termination; and
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21.2.2 An amount equal to all expenses incurred by the Cities and not reimbursed in
connection with regaining possession, restoring the Leased Premises required by Article 19,
above, acquiring a new lease for the Leased Premises, legal expenses (including, but not
limited to, reasonable attorneys’ fees) and putting the Leased Premises in order.

21.3 There shall be credited to the account of Lessee against its survived obligations
hereunder, the amount actually received from any lessee, licensee, permittee, or other occupier in
connection with the use of the Leased Premises or Improvements or portions thereof during the
balance of the term of this Agreement, and the market value of the occupancy of such portions of the
Leased Premises (including the Improvements) as the Cities may themselves during such period
actually use and occupy. No such use and occupancy shall be, or be construed to be, an acceptance
of a surrender of the Leased Premises, nor shall such use and occupancy constitute a waiver of any
rights of the Cities. The Cities will use their best efforts to minimize damages to Lessee under this
Article.

21.4 The provisions of this Article 21 shall not be applicable to termination of this
Agreement if expressly provided to the contrary elsewhere in this Agreement.

ARTICLE 22: USE SUBSEQUENT TO CANCELLATION OR TERMINATION

The Cities shall, upon termination or cancellation, or upon re-entry, regaining or resumption
of possession, have the right to repair and to make structural or other changes to the Leased Premises
and Improvements, including changes which alter their character and the suitability thereof for the
purposes of Lessee under this Agreement, without affecting, altering or diminishing the obligations
of Lessee hereunder, provided that any structural changes shall not be at Lessee’s expense.

ARTICLE 23: NOTICES

23.1 Any notice, consent, approval or other communication given by either party to the other
relating to this Agreement shall be in writing, and shall be delivered in person, sent by certified U.S.
mail postage prepaid, sent by reputable overnight courier, or sent by electronic means (with evidence
of such transmission received) to such other party at the respective addresses set forth below (or at
such other address as may be designated from time to time by written notice given in the manner
provided herein). Such notice shall, if hand delivered or personally served, be effective immediately
upon receipt. If sent by US mail postage prepaid, such notice shall be deemed given on the third (3rd)
business day following deposit in the United States mail, postage prepaid and properly addressed; if
delivered by overnight courier, notice shall be deemed effective on the first (Ist) business day
following deposit with such courier; and if delivered by electronic means, notice shall be deemed
effective when received.

23.2 The notice addresses of the parties are as follows:

To the Cities: Northern Colorado Regional Airport Commission
Attn: Airport Manager
4900 Earhart Drive

Loveland, CO 80538
Facsimile: (970) 962-2855
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Email address: airport@cityofloveland.org

With a copy to: Loveland City Attorney’s Office
500 E. Third Street
Loveland, CO 80537

Fort Collins City Attorney’s Office
City Hall West

300 LaPorte Ave.

Fort Collins, CO 80521

To Lessee: Attn: Martin Lind
Company Name: Discovery Air, LLC
c/o Water Valley Land Company
Address: 1625 Pelican Lakes Pointe, Suite 201
City, State and Zip Code: Windsor, CO 80550
Email Address: mlind @watervalley.com

ARTICLE 24: INVALID PROVISIONS

The invalidity of any provisions, articles, paragraphs, portions or clauses of this Agreement
shall have no effect upon the validity of any other part or portion hereof, so long as the remainder
shall constitute an enforceable agreement. Furthermore, in lieu of such invalid provisions, articles,
paragraphs, portions or clauses, there shall be added automatically as a part of this Agreement, a
provision as similar in terms to such invalid provision as may be possible and be legal, valid and
enforceable.

ARTICLE 25: MISCELLANEOUS PROVISIONS

25.1 Remedies to be Non-exclusive. All remedies provided in this Agreement shall be
deemed cumulative and additional and not in lieu of, or exclusive of, each other, or of any other
remedy available to the Cities, or Lessee, at law or in equity, and the exercise of any remedy, or the
existence herein of other remedies or indemnities shall not prevent the exercise of any other remedy,
provided that the Cities’ remedies in the event of default shall not exceed those set forth in this
Agreement.

25.2 Non-liability of Individuals. No director, officer, agent or employee of the Cities shall
be charged personally or held contractually liable by or to the other party under any term or provision
of this Agreement or of any supplement, modification or amendment to this Agreement because of
any breach thereof, or because of his or their execution or attempted execution of the same. Except
to the extent otherwise expressly provided for herein, no officer, manager, member, agent or employee
of Lessee shall be charged personally or held contractually liable by or to the other party under any
term or provision of this Agreement or of any supplement, modification or amendment to this
Agreement because of any breach thereof, or because of his or their execution or attempted execution
of the same.
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25.3 Estoppel Certificate. At the request of Lessee in connection with (i) its obtaining a
Leasehold Mortgage or (ii) an assignment of its interest in this Agreement, the Cities shall execute
and deliver a written statement, within thirty (30) days after Lessee’s request, identifying them as the
lessors under this Agreement and certifying the following:

25.3.1 The documents that then comprise this Agreement,
25.3.2 That this Agreement is in full force and effect,

25.3.3 The then current annual amount of rent and the date through which it has been
paid,
25.3.4 The expiration date of this Agreement,

25.3.5 That no amounts are then owed by Lessee to the Cities (or, if amounts are owed,
specifying the same)

25.3.6 To the knowledge of the Cities, there are not defaults by Lessee under this
Agreement or any facts which but for the passage of time, the giving of notice or both would
constitute such a default, and

25.3.7 Remaining rights to renew the term of this Agreement to the extent not theretofore
exercised.

The Leasehold Mortgagee or party acquiring Lessee’s interest in this Agreement shall be entitled to
rely conclusively upon such written statement.

25.4 Recording of Memorandum of Agreement. A memorandum of this Agreement shall
be recorded by the Cities, and the costs of such recordation, and any closing costs associated with this
Agreement, its execution and recordation, shall be billed to and paid by Lessee as additional rent.

25.5 General Provisions.

25.5.1 This Agreement shall be construed in accordance with the laws of the State of
Colorado and venue shall be in Larimer County, Colorado.

25.5.2 This Agreement is made for the sole and exclusive benefit of the Cities and
Lessee, their successors and assigns, and is not made for the benefit of any third party.

25.5.3 Inthe event of any ambiguity in any of the terms of this Agreement, it shall not
be construed for or against any party hereto on the basis that such party did or did not author
the same.

25.5.4 All covenants, stipulations and agreements in this Agreement shall extend to
and bind each party hereto, its legal representatives, successors and assigns.

25.5.5 The titles of the several articles of this Agreement are inserted herein for

convenience only, and are not intended and shall not be construed to affect in any manner the
terms and provisions hereof, or the interpretation or construction thereof.
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25.5.6 Nothing herein contained shall create, or be construed to create, a partnership,
joint venture, agency or any other relationship between the Cities and Lessee, other than that
of landlord and tenant. The Cities and Lessee each expressly disclaim the existence of any
such other relationship between them.

25.5.7 Cities have and may allow certain portions of the Airport to be used by other
tenants at any time and Lessee shall not interfere in any manner with said other tenants or with
the facilities granted to such tenants. Nothing herein contained shall be construed to grant or
authorize the granting of an exclusive right prohibited by Section 308 of the Federal Aviation
Act of 1958, as amended, and the Cities reserved the right to grant to others the privilege and
right of conducting any one or all of the activities specified herein, or any other activities of
an aeronautical nature.

25.5.8 Inthe event any action or proceeding is brought to recover payments due under
this Agreement or take possession of the Leased Premises and/or the improvements thereon,
or to enforce compliance with this Agreement for failure to observe any of its covenants, the
prevailing party shall be awarded reasonable attorneys’ fees and costs as set by the court.

25.5.9 The time within which either party hereto shall be required to perform any act
under this Agreement, other than the payment of money, shall be extended by a period equal
to the number of days during which performance of such act is delayed unavoidably by strikes,
lockouts, acts of God, governmental restrictions, failure or inability tosecure materials or labor
by reason of or similar regulation or order of any governmental or regulatory body, war, enemy
action, acts of terrorism, civil disturbance, fire, unavoidable casualties, or any similar
occurrence.

25.5.10 The Cities designate the Airport Manager as their representatives who shall
make, within the scope of their authority, all necessary and proper decisions with reference to
this Agreement.

25.5.11 Lessee agrees that that the Cities are governmental entities subject to
the Colorado Open Records Act (“CORA”), C.R.S. § 24-72-201 to 205.5, which provides that
all public records shall be open for inspection by any person at reasonable times, except as
provided in CORA or as otherwise specifically provided by law. Lessee may mark any
documents provided to the Cities as “trade secrets”, “privileged information”, or “confidential
commercial, financial, or other data.” Unless such documents are marked appropriately and in
accordance with CORA, the Cities may be required to release relevant information related to

this Agreement and the Leased Premises.

25.6 Availability of Government Facilities. In the event the existence, maintenance or

operation of air navigation aids or other facilities supplied or operated by the United States or the State
of Colorado at or in conjunction with the Airport are discontinued, the Cities shall have no obligation
to furnish such facilities.

25.7 Avigation Easement. There is hereby reserved to the Cities, their 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 Leased Premises, together with the right to cause in said airspace such noise
as may be inherent in the operation of aircraft, now known or hereafter used for navigation of or flight
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in the air, using said airspace or landing at, taking off from or operating on the Airport. Lessee agrees
to execute any and all documents, if any, necessary to establish such avigation easement.

25.8 Part 77. Lessee agrees to comply with the notification and review requirements
covered in Part 77 of the Federal Aviation Regulations or any amendments thereto in the event any
future structure or building is planned for the Leased Premises, or in the event of any planned
modification or alteration of any present or future building or structure situated on the Leased
Premises.

ARTICLE 26: SUBORDINATION CLAUSES

26.1 This Agreement is subject and subordinate to the following:

26.1.1 The Cities reserve the right to develop and improve the Airport in any manner
approved by the City Councils, provided Lessee is not deprived of (i) the use of or access to
the Leased Premises by motor vehicles and/or aircraft owned or operated by Lessee or Lessee’s
assigns, sublessees, renters, agents, employees or invitees or (ii) any of Lessee’s rights under
this Agreement.

26.1.2 The Cities reserve the right to take any action they consider necessary to protect
the aerial approaches to the Airport against obstruction, together with the right to prevent
Lessee from erecting or permitting to be erected any building or other structure on the Airport
which would limit the usefulness of the Airport or constitute a hazard to aircraft.

26.1.3 This Agreement is and shall be subordinate to the provisions of existing and
future agreements between the Cities and the United States relative to the operation or
maintenance of the Airport, the execution of which has been or may be required as a condition
precedent to the obtaining or expenditure of federal funds for the benefit of the Airport. This
Agreement shall also be subordinate to any FAA and TSA regulations as they exist or as they
may be amended from time to time in the future.

26.1.4 During time of war or national emergency, the Cities shall have the right to
lease all or any part of the landing area of the Airport to the United States for military use, and
if any such lease is executed, the provisions of this Agreement insofar as they may be
inconsistent with the provisions of such lease to the government, shall be suspended, but such
suspension shall not extend the term of this Agreement. Abatement of rentals shall be
reasonably determined by the Cities and Lessee in proportion to the degree of interference with
Lessee’s use of the Leased Premises.

26.1.5 Except to the extent required for the performance of any obligations of Lessee
hereunder, nothing contained in this Agreement shall grant to Lessee any rights whatsoever in
the airspace above the Leased Premises other than those reasonably necessary to Lessee’s
enjoyment of the Leased Premises and Cities’ Airport facilities and which are consistent with
FAA rules, regulations and orders currently or subsequently effective. Further, Lessee’s rights
in airspace above the Leased Premises and the Airport and the Airport facilities shall be not
less than the rights therein by other users of the Airport and Airport facilities.
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ARTICLE 27: QUIET ENJOYMENT

Cities hereby covenant and warrant that they are the owners of the Leased Premises and that
Lessee upon payment of rentals herein provided for and performance of provisions on its part to be
performed shall and may peacefully possess and enjoy the Leased Premises during the term hereof
and any extensions hereof without any interruption or disturbance.

ARTICLE 28: ENTIRE AGREEMENT

This Agreement constitutes the entire agreement of the parties hereto and replaces all prior
Leases and Lease Amendments entered into between the parties, including the Northern Colorado
Ground Lease Agreement dated January 16, 2019 and First Amendment to Northern Colorado
Regional Airport Ground Lease Agreement dated January 29, 2021. This Agreement may only be
changed, modified, discharged or extended by written instrument duly executed by the Cities and
Lessee. The parties agree that no representations or warranties shall be binding upon the Cities or
Lessee unless expressed in writing and properly authorized according to the party’s established
requirements, as amended.

ARTICLE 29: REQUIREMENTS FOR CONDOMINIUMIZATION

This Agreement does not authorize Lessee to create either a common interest community or
hangar condominiums on the Leased Premises. If Lessee desires to create a common interest
community or hangar condominiums on the Leased Premises, a written amendment to this Agreement
shall be required, containing such additional terms as the Cities may reasonably require, including but
not necessarily limited to terms necessary for compliance with the Colorado state law.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the day and
year first above written.

[Signatures on the following page]
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CITY OF LOVELAND, COLORADO

Rod Wensing, Acting City Manager

ATTEST:

Clerk

APPROVED AS TO FORM:

Acting Deputy City Attorney

CITY OF FORT COLLINS, COLORADO

Kelly DiMartino, City Manager

ATTEST:

City Clerk

APPROVED AS TO FORM:

Deputy City Attorney
Discovery Air, LLC, a Colorado limited liability
company,
ATTEST:
By:
Name:
Title:
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Exhibit “A-2”
Description of Leased Premises

[ATTACHED]
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Exhibit “B-2”
Preliminary Site Plan

[ATTACHED]
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Rentable SF 1,148,947
EXH I BlT D_1 Preliminary Rate: Option Period $0.05
. i . 300% of previous year
Rent Phasmg Starting Rate: Y CPI
167% of previous year
Example Final Rate: oorp v
+CPI
Example CPI Escalation Rate After 2023 2.0%
I | CPI 3.54% 8.01% 5.22% 2.00% 2.00% 2.00% 2.00% 2.00% 2.00% 2.00% 2.00% 2.00% 2.00% 2.00% 2.00% 2.00% 2.00% 2.00% 2.00% 2.00% 2.00% 2.00% 2.00%
|Proposed Draft Lease Schedule
Lease Year 1 2 3 4 5 6 7 8 9 10 11 12 13 14 15 16 17 18 19 20 21 22 23 24 25
Fiscal Year| 2019 2020 2021 2022 2023 2024 2025 2026 2027 2028 2029 2030 2031 2032 2033 2034 2035 2036 2037 2038 2039 2040 2041 2042 2043
JRentable Area
Phase | SF 103,799 | 103,799 | 103,799 | 103,799 | 103,799 [ 103,799 [ 103,799 | 103,799 | 103,799 | 103,799 | 103,799 [ 103,799 [ 103,799 [ 103,799 | 103,799 | 103,799 | 103,799 | 103,799 [ 103,799 [ 103,799 | 103,799 | 103,799 | 103,799
Rental Rate $0.15 $0.16 $0.17 $0.18 $0.18 $0.18 $0.19 $0.19 $ 033|$ 033|$ 034|$% 035|$ 035|$ 036|$ 037|$ 037($ 038|$ 039|($ o040|$ 040|$ 041|$ 042|$ 0.43
Total Rent $15,570 | $16,121 | $17,412 | $18,321 | $18,688 | $19,061 | $19,443 | $19,831 | $33,781 | $34,457 | $35,146 | $35,849 | $36,566 | $37,297 | $38,043 | $38,804 | $39,580 | $40,371 | $41,179 | $42,002 | $42,842 | $43,699 | $44,573
Phase Il SF 124,935 | 124,935 | 124,935 | 124,935 | 124,935 | 124,935 | 124,935 | 124,935 | 124,935 | 124,935 | 124,935 | 124,935 | 124,935 | 124,935 | 124,935 | 124,935 | 124,935 | 124,935 | 124,935 | 124,935 | 124,935 | 124,935 | 124,935
Rental Rate $0.05 $0.05 $0.06 $0.06 $0.06 $0.06 $0.06 $0.19 $0.19 $0.20 $0.20 $0.21 $0.21 $0.22 $0.22 $ 0.37 $0.38 $0.39 $0.40 $0.40 $0.41 $0.42 $0.43
Total Rent $6,247 $6,468 $6,986 $7,351 $7,498 $7,648 $7,801 | $23,870 | $24,347 | $24,834 | $25,331 | $25,837 | $26,354 | $26,881 | $27,419 | $46,705 | $47,639 | $48,592 | $49,564 | $50,555 | $51,566 | $52,598 | $53,649
Phase Il SF 68,356 68,356 68,356 68,356 68,356 68,356 68,356 68,356 68,356 68,356 68,356 68,356 68,356 68,356 68,356 68,356 68,356 68,356 68,356 68,356 68,356 68,356 68,356
Rental Rate $0.05 $0.05 $0.06 $0.06 $0.06 $0.06 $0.06 $0.06 $0.06 $0.07 $0.20 $0.21 $0.21 $0.22 $0.22 $0.22 $0.23 $0.23 $ 0.40 $0.40 $0.41 $0.42 $0.43
Total Rent $3,418 $3,539 $3,822 $4,022 $4,102 $4,184 $4,268 $4,353 $4,440 $4,529 | $13,859 | $14,136 | $14,419 | $14,708 | $15,002 | $15,302 | $15,608 | $15,920 | $27,118 | $27,660 | $28,214 | $28,778 | $29,353
Phase IV SF 79,945 79,945 79,945 79,945 79,945 79,945 79,945 79,945 79,945 79,945 79,945 79,945 79,945 79,945 79,945 79,945 79,945 79,945 79,945 79,945 79,945 79,945 79,945
Rental Rate $0.05 $0.05 $0.06 $0.06 $0.06 $0.06 $0.06 $0.06 $0.06 $0.07 $0.07 $0.21 $0.21 $0.22 $0.22 $0.22 $0.23 $0.23 $0.24 $ 0.40 $0.41 $0.42 $0.43
Total Rent $3,997 $4,139 $4,470 $4,704 $4,798 $4,894 $4,992 $5,091 $5,193 $5,297 $5,403 | $16,533 | $16,864 | $17,201 | $17,545 | $17,896 | $18,254 | $18,619 | $18,991 | $32,350 | $32,997 | $33,657 | $34,330
Phase V SF 100,357 | 100,357 | 100,357 | 100,357 | 100,357 [ 100,357 | 100,357 | 100,357 | 100,357 | 100,357 | 100,357 [ 100,357 | 100,357 [ 100,357 | 100,357 | 100,357 | 100,357 | 100,357 | 100,357 [ 100,357 | 100,357 | 100,357 | 100,357
Rental Rate $0.05 $0.05 $0.06 $0.06 $0.06 $0.06 $0.06 $0.06 $0.06 $0.07 $0.07 $0.07 $0.21 $0.22 $0.22 $0.22 $0.23 $0.23 $0.24 $0.24 $0.41 $0.42 $0.43
Total Rent $5,018 $5,195 $5,612 $5,905 $6,023 $6,143 $6,266 $6,391 $6,519 $6,650 $6,782 $6,918 | $21,170 | $21,593 | $22,025 | $22,465 | $22,915 | $23,373 | $23,840 | $24,317 | $41,422 | $42,250 | $43,095
Phase |-V Total Rent $40,302 | $41,108 | $41,930 | $42,769 | $59,537 | $74,281 | $75,766 | $86,521 | $99,274 |$115,372 [ $117,680 [ $120,033 | $141,172 | $143,995 | $146,875 | $160,692 | $176,885 | $197,041 | $200,982 | $205,001
Phase VI - Remainder Area SF 175,199 | 175,199 | 175,199 | 175,199 | 175,199 | 175,199 | 175,199 | 175,199 | 175,199 | 175,199 | 175,199 [ 175,199 | 175,199 [ 175,199 | 175,199 | 175,199 | 175,199 | 175,199 | 175,199 [ 175,199 | 175,199 | 175,199 | 175,199
Rental Rate $0.05 $0.05 $0.06 $0.06 $0.06 $0.06 $0.06 $0.06 $0.06 $0.20 $0.20 $0.21 $0.21 $0.22 $0.22 $0.22 $0.23 $0.39 $0.40 $0.40 $0.41 $0.42 $0.43
Total Rent $8,760 $9,070 $9,797 | $10,308 | $10,514 | $10,724 | $10,939 | $11,158 | $11,381 | $34,825 | $35,522 | $36,232 | $36,957 | $37,696 | $38,450 | $39,219 | $40,003 | $68,142 | $69,504 | $70,894 | $72,312 | $73,759 | $75,234
Contingent Ramp Area SF 496,356 | 496,356 | 496,356 | 496,356 | 496,356 [ 496,356 | 496,356 | 496,356 | 496,356 | 496,356 | 496,356 | 496,356 | 496,356 | 496,356 | 496,356 | 496,356 | 496,356 | 496,356 | 496,356 [ 496,356 | 496,356 | 496,356 | 496,356
Rental Rate $0.05 $0.05 $0.06 $0.06 $0.06 $0.06 $0.06 $0.06 $0.06 $0.07 $0.07 $0.07 $0.07 $0.07 $0.07 $0.07 $0.08 $0.08 $0.08 $0.08 $0.08 $0.08 $0.09
Total Rent $24,818 | $25,696 | $27,755 | $29,203 | $29,787 | $30,383 | $30,991 | $31,611 | $32,243 | $32,888 | $33,546 | $34,216 | $34,901 | $35,599 | $36,311 | $37,037 | $37,778 | $38,533 | $39,304 | $40,090 | $40,892 | $41,710 | $42,544
Phase |-V Total Rent $39,511 | $40,302 | $41,108 | $41,930 | $42,768 | $43,624 | $67,713 | $69,067 | $70,449 | $71,858 | $73,295 | $74,761 | $76,256 | $77,781 | $106,675 | $108,808 | $110,985 | $113,204 | $115,468 | $117,778
Total Rent $79,813 | $81,409 | $83,038 | $84,698 | $102,305 | $117,904 | $143,479 | $155,588 | $169,722 | $187,230 | $190,974 | $194,794 | $217,428 | $221,776 | $253,550 | $269,501 | $287,869 | $310,245 | $316,450 | $322,779
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Rentable SF 1,148,947
EXHIBIT D-1 Preliminary Rate: Option Period $0.05
. . . 300% of previous year|
Rent Phasing Starting Rate: em
167% of previous year
Example Final Rate: norp Y
+CPI
Example CPI Escalation Rate After 2023 2.0%
CPI 2.00% 2.00% 2.00% 2.00% 2.00% 2.00% 2.00% 2.00% 2.00% 2.00% 2.00% 2.00% 2.00% 2.00% 2.00% 2.00% 2.00% 2.00% 2.00% 2.00% 2.00% 2.00% 2.00% 2.00%
Proposed Draft Lease Schedule
Lease Year 26 27 28 29 30 31 32 33 34 35 36 37 38 39 40 41 42 43 44 45 46 47 48 49 50
FiscalYear| 2044 2045 2046 2047 2048 2049 2050 2051 2052 2053 2054 2055 2056 2057 2058 2059 2060 2061 2062 2063 2064 2065 2066 2067 2068
Rentable Area
Phase | SF| 103,799 | 103,799 | 103,799 | 103,799 | 103,799 | 103,799 | 103,799 | 103,799 | 103,799 | 103,799 | 103,799 | 103,799 | 103,799 [ 103,799 | 103,799 | 103,799 | 103,799 | 103,799 [ 103,799 | 103,799 | 103,799 | 103,799 | 103,799 [ 103,799 103,799
RentalRate|$ 0.44|$ 045|$ 046|$ 046|$ 047|$ 048|$ 049|$ 050|$ 051|$ 052|$ 053($ 054($ o056|$ 057|$ 058|$ 059|$ o060[$ o061|$ 063|$ 064|$ 065|% 066|($ 068|$ 069]|$ 0.70
Total Rent| $45,465 | $46,374 | $47,302 | $48,248 | $49,213 | $50,197 | $51,201 | $52,225 | $53,269 | $54,335 | $55,421 | $56,530 | $57,660 | $58,813 | $59,990 | $61,190 | $62,413 | $63,662 | $64,935 | $66,234 | $67,558 | $68,909 | $70,288 | $71,693 | $73,127
Phase I SF| 124,935 | 124,935 | 124,935 | 124,935 | 124,935 | 124,935 | 124,935 | 124,935 | 124,935 | 124,935 | 124,935 | 124,935 | 124,935 | 124,935 | 124,935 | 124,935 | 124,935 | 124,935 | 124,935 | 124,935 | 124,935 | 124,935 | 124,935 | 124,935 | 124,935
Rental Rate| $0.44 $0.45 $0.46 $0.46 $0.47 $0.48 $0.49 $0.50 $0.51 $0.52 $0.53 $0.54 $0.56 $0.57 $0.58 $0.59 $0.60 $0.61 $0.63 $0.64 $0.65 $0.66 $0.68 $0.69 $0.70
Total Rent| $54,722 | $55,817 | $56,933 | $58,072 | $59,233 | $60,418 | $61,626 | $62,859 | $64,116 | $65,398 | $66,706 | $68,041 | $69,401 | $70,789 | $72,205 | $73,649 | $75,122 | $76,625 | $78,157 | $79,720 | $81,315 | $82,941 | $84,600 | $86,292 | $88,018
Phase 1l SF| 68,356 68,356 68,356 68,356 68,356 68,356 68,356 68,356 68,356 68,356 68,356 68,356 68,356 68,356 68,356 68,356 68,356 68,356 68,356 68,356 68,356 68,356 68,356 68,356 68,356
Rental Rate| $0.44 $0.45 $0.46 $0.46 $0.47 $0.48 $0.49 $0.50 $0.51 $0.52 $0.53 $0.54 $0.56 $0.57 $0.58 $0.59 $0.60 $0.61 $0.63 $0.64 $0.65 $0.66 $0.68 $0.69 $0.70
Total Rent| $29,940 | $30,539 | $31,150 | $31,773 | $32,408 | $33,057 | $33,718 | $34,392 | $35,080 | $35,782 | $36,497 | $37,227 | $37,972 | $38,731 | $39,506 | $40,296 | $41,102 | $41,924 | $42,762 | $43,618 | $44,490 | $45,380 | $46,287 | $47,213 | $48,157
Phase IV SF| 79,945 79,945 79,945 79,945 79,945 79,945 79,945 79,945 79,945 79,945 79,945 79,945 79,945 79,945 79,945 79,945 79,945 79,945 79,945 79,945 79,945 79,945 79,945 79,945 79,945
Rental Rate| $0.44 $0.45 $0.46 $0.46 $0.47 $0.48 $0.49 $0.50 $0.51 $0.52 $0.53 $0.54 $0.56 $0.57 $0.58 $0.59 $0.60 $0.61 $0.63 $0.64 $0.65 $0.66 $0.68 $0.69 $0.70
Total Rent| $35,017 | $35,717 | $36,431 | $37,160 | $37,903 | $38,661 | $39,434 | $40,223 | $41,027 | $41,848 | $42,685 | $43,539 | $44,409 | $45,298 | $46,204 | $47,128 | $48,070 | $49,032 | $50,012 | $51,012 | $52,033 | $53,073 | $54,135 | $55,218 | $56,322
Phase V SF| 100,357 | 100,357 | 100,357 | 100,357 | 100,357 | 100,357 | 100,357 | 100,357 | 100,357 | 100,357 | 100,357 | 100,357 | 100,357 [ 100,357 | 100,357 | 100,357 | 100,357 | 100,357 [ 100,357 | 100,357 | 100,357 | 100,357 | 100,357 | 100,357 100,357
Rental Rate| $0.44 $0.45 $0.46 $0.46 $0.47 $0.48 $0.49 $0.50 $0.51 $0.52 $0.53 $0.54 $0.56 $0.57 $0.58 $0.59 $0.60 $0.61 $0.63 $0.64 $0.65 $0.66 $0.68 $0.69 $0.70
Total Rent| $43,957 | $44,836 | $45,733 | $46,648 | $47,581 | $48,532 | $49,503 | $50,493 | $51,503 | $52,533 | $53,583 | $54,655 | $55,748 | $56,863 | $58,000 | $59,161 | $60,344 | $61,551 | $62,782 | $64,037 | $65,318 | $66,624 | $67,957 | $69,316 | $70,702
Phase |-V Total Rent $209,101 [$213,283 | $217,549 | $221,900 |$226,338 |$230,865 | $235,482 | $240,192 |$244,995 | $249,895 | $254,893 | $259,991 | $265,191 | $270,495 | $275,905 | $281,423 | $287,051 | $292,792 | $298,648 | $304,621 | $310,714 | $316,928 | $323,266 | $329,732 | $336,326
Phase VI - Remainder SF| 175,199 | 175,199 | 175,199 | 175,199 | 175,199 | 175,199 | 175,199 | 175,199 | 175,199 | 175,199 | 175,199 | 175,199 | 175,199 | 175,199 | 175,199 | 175,199 | 175,199 | 175,199 [ 175,199 | 175,199 | 175,199 | 175,199 | 175,199 [ 175,199 175,199
Rental Rate| $0.44 $0.45 $0.46 $0.46 $0.47 $0.48 $0.49 $0.50 $0.51 $0.52 $0.53 $0.54 $0.56 $0.57 $0.58 $0.59 $0.60 $0.61 $0.63 $0.64 $0.65 $0.66 $0.68 $0.69 $0.70
Total Rent| $76,738 | $78,273 | $79,839 | $81,435 | $83,064 | $84,725 | $86,420 | $88,148 | $89,911 | $91,710 | $93,544 | $95,415 | $97,323 | $99,269 |$101,255 | $103,280 | $105,345 | $107,452 | $109,601 |$111,793 | $114,029 | $116,310 | $118,636 | $121,009 | $123,429
Contingent Ramp Area SF| 496,356 | 496,356 | 496,356 | 496,356 | 496,356 | 496,356 | 496,356 | 496,356 | 496,356 | 496,356 | 496,356 | 496,356 | 496,356 | 496,356 | 496,356 | 496,356 | 496,356 | 496,356 | 496,356 | 496,356 | 496,356 | 496,356 | 496,356 | 496,356 | 496,356
Rental Rate[ $0.09 $0.09 $0.09 $0.09 $0.09 $0.10 $0.10 $0.10 $0.10 $0.10 $0.11 $0.11 $0.11 $0.11 $0.12 $0.12 $0.12 $0.12 $0.12 $0.13 $0.13 $0.13 $0.14 $0.14 $0.14
Total Rent| $43,395 | $44,263 | $45,148 | $46,051 | $46,972 | $47,911 | $48,870 | $49,847 | $50,844 | $51,861 | $52,898 | $53,956 | $55,035 | $56,136 | $57,258 | $58,404 | $59,572 | $60,763 | $61,978 | $63,218 | $64,482 | $65,772 | $67,087 | $68,429 | $69,798
Phase |-V Total Rent $120,133 [ $122,536 | $124,987 | $127,486 |$130,036 |$132,637 | $135,290 | $137,995 [$140,755 | $143,570 | $146,442 | $149,371 | $152,358 | $155,405 | $158,513 | $161,684 | $164,917 | $168,216 | $171,580 | $175,011 | $178,512 | $182,082 | $185,724 | $189,438 | $193,227
Total Rent $329,235 | $335,819 | $342,536 | $349,386 | $356,374 | $363,502 | $370,772 | $378,187 | $385,751 | $393,466 | $401,335 | $409,362 | $417,549 | $425,900 | $434,418 | $443,106 | $451,968 | $461,008 | $470,228 | $479,633 | $489,225 | $499,010 | $508,990 | $519,170 | $529,553
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9/19/2024

NORTHERN COLORADO
REGIONAL AIRPORT

Northern Colorado Regional
Airport Commission Meeting

September, 2024
3:30 pm—5:30 pm

NORTHERN COLORADO
REGIONAL AIRPORT

Call to Order
Roll Call

This is the writing

2




9/19/2024

NORTHERN COLORADO
REGIONAL AIRPORT

Public Comment

Consent Age n d d NORTHERN COLORADO

REGIONAL AIRPORT

August 16 Regular Meeting Minutes

August 23 Finance Committee Meeting Minutes
September 9 Finance Committee Meeting Minutes
September 16 Finance Committee Meeting Minutes
August Airport Director’s Report

PDSC Agenda

o bk wnN e




9/19/2024

NORTHERN COLORADO
REGIONAL AIRPORT

Director’s Report Highlights

NORTHERN COLORADO
REGIONAL AIRPORT

/. Terminal Project Update

Informational Item - 10 min
Presenters: Keith Meyer, President, Ditesco

Francis Robins, Acting Airport Director
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9/19/2024

FNL

NEW TERMINAL

PROJECT UPDATE

B

NORTHERN COLORADO

AIRPORT COMMISSION REGIONAL AIRPORT

7

CURRENT
STATISTICS

SIZE: 19,400 SF

BUDGET: $22M PROJECT BUDGET

SCHEDULE: COMPLETED BY Q4 OF 2024

GATES: 2 - SERVING A320 AIRCRAFT

GOAL: COMMERCIAL AIR TRAVEL

LEED: STRIVING FOR SILVER

FNLNEW TERMINAL | AIRPORTCOMMISSION PRESENTATION | SEPTEMBER 19, 2024
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9/19/2024

BUDGET

DESIGN and CONSTRUCTION ADMIN:
$3,790,000

PERMITTING/FEES: $836,000

CONSTRUCTION: $14,864,000

FURNISHINGS: $225,000

CONTINGENCY: $2,247,000

TOTAL: $21,963,000

FNLNEW TERMINAL | AIRPORTCOMMISSION PRESENTATION | SEPTEMBER 19, 2024

9

COST TO DATE

Budget Current Value Amount Spent %
Design and Construction Admin 3,790,608 3,653,917 3,396,575 93.3%
Permitting/Fees 836,088 697,177 697,177 100%
Construction 14,864,000 17,060,629 14,331,757 84.0%
Furnishings 225,000 278,473 - 0.0%
Contingency 2,247,439 2,222,439 2,058,481 92.6%
Total 21,963,135

FNLNEW TERMINAL | AIRPORTCOMMISSION PRESENTATION | SEPTEMBER 19, 2024
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CARES 41 Local Fund

H Billed to
Date

wew | GRANT
FUNDING

$2,447,311,

= Remaining

$10,602,404, = Remaining

CARES 44 BIL 45

| Billed to M Billed to
Date Date
ss.ggﬁ:se, » Remaining $1,590,000, Remaining

NEW TERMINAL | AIRPORTCOMMISSION PRESENTATION | SEPTEMBEI

SCHEDULE

Start Construction Dried In Project Complete
L] L ] °

September
2024

July2023  February2024  May 2024

° ®
Structural Steel Complete Commissioning
Grand Opening
November 2024

12
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QUESTIONS

St VOl DIBBLE e yriplevadesion  di
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FNLNEW TERMINAL | AIRPORT COMMISSION PRESENTATION | SEPTEMBER19, 2024

NORTHERN COLORADO
REGIONAL AIRPORT

8. Final Review of 2025 Budget
and Fees

Action Item - 40 Min

Presenter: Francis Robbins, Acting Airport Director

14
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NORTHERN COLORADO
REGIONAL AIRPORT

2025 Airport Budget, Rates
and Fees
Finance Committee

15

Bu d gEt Process NORTHERN COLORADO

REGIONAL AIRPORT

* Airport Staff works with City of Loveland Budget on core budget

* Sets rates associated core budgetary items i.e. personal services, insurance,
fleet

* Airport develops the remaining budget based on needs, strategic
objectives, and anticipated grant revenues and capital projects

* Preliminary budget is reviewed by the City Manager & decision
package requests submitted for consideration

* Airport Commission reviews and recommends draft budget to City
Councils

* Fort Collins adopts and appropriates 50% of the budget
* Loveland adopts full budget and appropriates 50% share of budget

16
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Goa | an d O bJ ectives NORTHERN COLORADO

REGIONAL AIRPORT

* Determine a balanced budget to present to the airport commission
on September 19t,
* Review Operating Expense Assumptions: Good fiscal stewards

* Review the 2025 Capital Improvement Plan in connection with the 2025
budget capacities planning for 2026 setup

* Review Rate and Fee structure: Keep current businesses and grow

17

Financial Position 2021-Present Initia NORTHERN COLORADO

REGIONAL AIRPORT

OB REVELE 1,684,665 1,994,652 2,113,001 1,243,888 1,996,951 2,235,839

Operating Expense 1,178,641 1,496,603 1,569,477 1,336,955 3,030,896 2,224,169

celflo) 506,023 498,049 543,524  (93,067) (1,033,945) 11,670

Capital Revenue 4274,041 1,399,819 31,248,000 6,496,012 16,272,500 14,439,240

CEIE] (2T (3,684,669) (1,082,549) (5,449,371) (9,191,120) (21,958,000) (17,952,000)

Change in Net Position 1,095,395 702,946 (149,789) (2,788,175) (6,670,445) (3,501,090)

I’*"""”‘"‘b'e Fe Eele 4,059,249 5797,454 8,430,589 5,642,414 1,760,144 813,156.

18
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2024 July Revenue YTD

Revenue 2024 YTD Actual 2024 YTD Budget Percent YTD 2024 Budget

Lease and Rent S 794,246 S 827,757 96% S 1,419,008

Sales Tax Rebate S 237,736 S 87,500 272% S 150,000

Gas and Oil Com. S 138,245 S 175,000 79% S 300,000

Terminal & Landing Fees S 24,476 S 43,932 56% S 75,300

Misc S 49,185 $ 30,681 160% S 52,600

Total S 2,112,805 S 1,893,451 112% S 3,245,908
I

19

2024 July Expense YTD NORTHERN COLORADO
e
Personal Services S 419,817 S 669,326 63%S 1,147,418
Supplies S 52,597 S 72,072 73%S 123,550
Purchased Services S 864,540 S 1,348,980 64% S 2,084,222
Total S 1,336,955 $ 2,090,378 64% S 3,355,190

10
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Strategic Plan Focus Areas NORTHERN COLORADO

REGIONAL AIRPORT

3) Economic
Development

& Impact

2025 Capital Projects Initial NORTHERN COLORADO
Runway 15-33 Widening Construction $8,234,569 $216,699 $216,699  $8,667,967
Taxiway A1l realignment (between A & D) $250,000 * $250,000
Design and Enviro
New Fuel Farm (Design and $800,000  $800,000
Environmental)

Air Traffic Control Facility Planning, $2,000,000 $2,000,000
Environmental & Design

GA Hangar Area Improvements Design $250,000 $250,000
and Construction

2025 Totals $8,234,569 $216,699 $3,300,000 $11,967,967

22
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2025 Ca pltal Projects Amended NORTHERN COLORADO

REGIONAL AIRPORT

Runway 15-33 Widening Construction $8,234,569 $216,699 $216,699  $8,667,967
Taxiway A1l realignment (between A & D) $250,000 * $250,000
Design and Enviro

Air Traffic Control Facility Planning, $300,000 $300,000
Environmental & Design

2025 Totals $8,234,569 $216,699 $766,699 $9,217,967

23

2025 Operating ASSU m ptiOnS NORTHERN COLORADO

REGIONAL AIRPORT

* Land Lease CPI as scheduled

* Marginal increase in Fuel sales tax and commissions at 5%

* Revenue package simplified to remove rate increases from proposal
» Operating Rev  $1,985,839

* Operating Exp  $2,126,128

* Net lost (5140,289)

24
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Bu d gEt O pe rationa | Ex penses NORTHERN COLORADO

REGIONAL AIRPORT

* Operating: $2,126,128

* Personal Services $1,189,915
o O FTE ¥k

* Supplies $129,729
* Adjusted upward by 5% to account for inflation

* Purchased Services $806,484
* Terminal Operational Services budgeted at $90,000 ****
* ATC Operation Services $150,000
* Seeking a USDOT grant of $750,000, if awarded would result in a second appropriation

25

RIS NG G
* Unimproved Land Lease * $0.371 per square foot per year
* Improved Land Lease * S0.526 per square foot per year
* T Hangar Rents * $350.00 per year
* Terminal Lease * S25 per square foot per year

26
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R Creases
Annual Escalation
C-Hangar Rates .
Comparison
Year Rate Increase |Annual Rate Change ;nf;saf;igi‘ﬁ;‘;ﬁ;"te“ﬁa'
2019 $279 NA $279 NA .
Recommendation reduced
2020 $279 0% $288 2.73% Rate of $332 & escalation
To be annual moving forward
2021 $292 4.45% $293 1.92%
2022 $292 0% $298 1.95%
2023 $308 5.19% $308 3.54%
2024 $308 0% $333 8.01%
- 2025 $350 12% $350 5.21% -

27

Rates and Fees Changes Initial NORTHERN COLORADO

* Enforce parking at reduced Airport Terminal Parking

rate of $3.00 for overnight DPenver (DEN) 518

parking. Grand Junction Regional (GJT) S12

« Assumptions Rocky Mountain Metro (BJC) $12

« Parking volume averages Aspen Regional Airport (ASP) $12

220 cars per day over 12 Provo Regional Airport (PVU) $10

months Durango (DUR) $9

e Alternative Yampa Valley Regional (HDN) S9

* Require parking fee, provide

all users 1-3 nights free Ogden Airport (ODG) $5

parking _ Pueblo Regional Airport 30

* Charge Surge parking rate Laramie (LAR) $0
_ Cheyenne (CYS) SOI

28
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Comparison of FNL + DIA
Transfer vs. Pike’s Peak Cost NORTHERN COLORADO
REGIONAL AIRPORT
Trip Length FNL Parking FNL + Pike's Peak Pike's Peak vs. FNL Advantage?
(Days) Cost DIA Transfer Cost + DIA Transfer

1 $3 $73 $8 ($65) Pike's Peak
2 o9 78 Hilg 150 AL bzl Note: model assumes
3 $9 $79 $24 ($55) Pike's Peak
4 $12 $82 $32 ($50) Pike's Peak S3/day FNL rate & 2
5 $15 $85 $40 ($45) Pike's Peak one-way shuttle
6 $18 $88 $48 ($40) Pike's Peak tickets at $35/each
7 $21 $91 $56 ($35) Pike's Peak o,
8 $24 $94 $64 ($30) Pike's Peak way vs. 58/day Pike’s
9 $27 $97 $72 ($25) Pike's Peak peak rate.
10 $30 $100 $80 ($20) Pike's Peak
11 $33 $103 $88 ($15) Pike's Peak
12 $36 $106 $96 ($10) Pike's Peak
13 $39 $109 $104 ($5) Pike's Peak
14 $42 $112 $112 $0 Tie
15 $45 $115 $120 $5 FNL + Transfer
16 $48 $118 $128 $10 FNL + Transfer
17 $51 $121 $136 $15 FNL + Transfer
18 $54 $124 $144 $20 FNL + Transfer
19 $57 $127 $152 $25 FNL + Transfer
20 $60 $130 $160 $30 FNL + Transfer
21 $63 $133 $168 $35 FNL + Transfer

29

Parking rate Strategies

14 Days Free then $3 per day **** 10 Days Free then $3
* Advantages: * Advantages:
e Capacity Management: Helps control parking lot ¢ Similar advantages to the 14 day free model
capacity by discouraging long-term parking while +  Creates more chargeable days
monetizing longer stays, where FNL + DIA transfer
provides a savings advantage over Pike’s peak. * Disadvantages:
* Customer-Friendly Transition: Gradually * Potential reduction in ridership

reintroduces paid parking, avoiding customer
shock and risk of driving shuttle operators away
from FNL, which would impact revenue even more

e Flexibility for Future: Can adjust the duration of

free parking offer over time to better manage Insufficient data for either model to have reliable
capacity revenue projections. Conservatively between $5,000
+ Competitive Asset for Air Service Development: and $10,000 assuming 5-10 cars in the lot paying the
longer fee.

Free or discounted parking serves as a strong
incentive to attract and develop new air service

15
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Parking Rate Strategies

Charge All days as $1 per day
* Advantages:

* Marketable as low fee

* All days are chargeable

» Disadvantages:

* Longer trip to compete with Denver
Parking

* Perception of Hassel by travelers

* Local businesses have reduction in
support

* Transaction fee vs Revenue Ratio

NORTHERN COLORADO
REGIONAL AIRPORT

3 days free then $3 per day

* Advantages:
* Marketable as lower daily rate and DEN
* All days are chargeable

* Disadvantages:
* Perception of Hassel by travelers

* Local businesses have reduction in
support

* Confusing advertising
* Market Shock impacting ridership

31

Landing Fee Initial

Current Fee

* $0.95/1,000 Ibs Max Gross
Landing Weight on Commercial
Air Carriers

* Aircraft Rescue Fire Fighting fee
$100 per call out

32

NORTHERN COLORADO
REGIONAL AIRPORT

Suggested Change

¢ $2.99/1,000 Ibs. for all transient
aircraft between 12,500 and
60,000 Ibs.

* $3.99/1,000 Ibs. for all non
based aircraft 60,000 Ibs. or
greater

* Replace the Aircraft Rescue Fire
Fighting fee with the stare
stepped landing fee.

16



9/19/2024

Airport
Pueblo Memorial

Salida/Harriett Alexander
Field

Lake County Leadville
Durango-La Plata County
Gunnison-Crested Butte Regional
Eagle County Regional

Cortez Municipal

Stevens Field Pagosa Springs
Denver International

Yampa Valley

Rifle Garfield County

Central Colorado Regional

Telluride Regional

Aspen-Pitkin County/
Sardy Field

San Luis Valley Regional/Bergman Field

Fee Rules

$1.00 per 1000 Ibs over 25,000 lbs. for commercial service, air taxi, and charter flights. Military and private
users of the FBO do not get charged. CURRENTLY UPDATING RATES AND CHARGES.

$1.60+ approx per 1,000Ibs ($20 flat fee >12,500lbs; $30 flat fee >16,500Ibs; $75 flat fee >50,000 lbs)

$100 Landing fee that is waived with fuel purchase. $80 RON fee

$2.01 per 1,000lbs >12,500lbs

$2.72 per 1,000 Ibs for non signatory part 135 operators

$2.99 per 1,000lbs >12,500lbs

$3.50 average per 1,0001bs ($2.50 per 1,000lbs >4,000Ibs; $3.00 per 1,000lbs >9,000lbs; $3.50 per
1,000lbs >12,5001Ibs; $4.00 per 1,000lbs >20,000Ibs; $4.50 per 1,000Ibs >35,000lbs)

$4.00 per 1,000lbs >12,5001Ibs, $5.00 per 1,000Ibs >20,000lbs

$4.06 per 1,000lbs $40 min, every aircraft

$4.28 per 1,000lbs >12,500Ibs, Non-Sig Com - all weights $5.35/1000lbs.

$4.77 per 1,000llbs > 10,000lbs

$5.00+ approx per 1,000lbs (S50 flat fee >10,000lbs; $75 flat fee >16,500lbs; $100 flat fee >30,000Ibs;
$150 flat fee >50,0001bs)

$5.37 average per 1,000lbs ($3.25 per 1,000Ibs Piston & Turbo Props all weights; $7.50 per 1,000lbs Jets all|
weights)

$9.18 per 1,000lbs all weights

Airline landing fees- $1.85 per 1,000 Ibs, Cargo Carrier Landing Fees- $1.85 per 1,000 lbs, ramp fees for GA
waived with fuel purchase

33

Landing Fee Examples

Pilatus PC-12
King Air 350
Citation V
Challenger 300
Gulfstream G450
CRJ200

EMB 175
B737-800

A320

34

9,000 $0.00 $0.00
12,500 $o $37.37 $24.88
15,200 $0 $45.44 $30.25
33,750 $0 $100.91 $67.16
58,500 $0 $174.91 $116.41
47,000 $144.65 $140.53 $93.53
75,178 $171.42 $299.96 $224.55

146,000 $238.70 $582.54 $436.54
142,200 $235.09 $567.38 $425.18

17
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Landing Fee Revenue Forecasts NORTHERN COLORADO

REGIONAL AIRPORT

$2.99 12,500> $200,000

$3.99 60,000>

$1.99 12,500> $118,000

$2.99 60,000>

$0.95 12,500> $60,000

$1.99 60,000>

$1.99 Commercial Carriers (30+ Pax Capacity) No increase budget
(Remove ARFF Fee only) as presented

Recommendation: Implement at $1.99 and $2.99 for non-based aircraft with direction to develop a policy
Defining based aircraft and for aircraft not based with strong local connection to be added to the based aircraft list.

35

Aircra ft Pa rkl ng Fee NORTHERN COLORADO

REGIONAL AIRPORT

» Applicable to aircraft parked greater than 4 hours on the commercial
ramp or airport south ramp

3 Tiers base on Aircraft Design Group

* ADG | Length and Wingspan up to 49 feet $25/Day
* ADG Il Length and Wingspan up to 79 feet S$65/Day
* ADG lll Length or Wingspan greater than 79 feet $145/day

Estimated 2025 revenue $10,000

36

18



9/19/2024

Finance Committee Recommendations NORTHERN COLORADO
{GIONAL AIRPORT

* Adjust Personal and Purchased Services downward as indicated

* No change to parking incentive as enforced now. Develop a parking
structure for the October meeting comparing 2 options and system
capabilities for digital parking registration/payment

* Pay for Paved lot — Overflow/Gravel lot free
* 14 day free then $3 incentive rate to be evaluated in 2025 in coordination with
primary user companies

* T-hangar rate $332 rate in 2025 with annual step plan mirroring lease
adjustments

* Landing fee updated to $1.99 12,500 - 59,999 and $2.99 60,000+

* Adopt Aircraft parking fee and establish an operating agreement for
participating entities to utilize the space to be presented in November

37

NORTHERN COLORADO
REGIONAL AIRPORT

9. 2025 Airshow

Action Item - 15 Min
Presenter: Francis Robbins, Acting Airport Director

Wayne Hammock, Executive Producer, Airshow Network,

38
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Great Colorado Air Show 2025 NORTHERN COLORADO
{GIONAL AIRPORI

NORTHERN COLORADO
REGIONAL AIRPORT

10. Discovery Air Lease
Amendment with Possible
Executive Session

Informational - 40 Min
Presenter: Francis Robbins, Acting Airport Director

40
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NORTHERN COLORADO
REGIONAL AIRPOR’I

Introduction and Background

Discovery Air

41

DD AL
Leased Premises
.

e a

ise === 1,148,946 sf

e

X Ly

42
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Exhibit "B1"
Site Plan

LoT suiLoiNG 82
frrrets

PHASE 2

260 occupants

| micre
PHASE 3 i

86 occuPANTS

AR~
T

PHASE 1

COVHRY A CAMPLS. IROVIAINT AN

43

Hangar Rental Area 259,634 sf

Contingent Ramp Area 496,356 sf
Contingent Remaining Area 175,199 sf
Parking Rental Area 217,757 sf

Frase vi- cortngent cemaning g
e Tonst

242,626 SE. Phase |
Rental '‘Area
120,294 SF.
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Financial Comparison

NORTHERN COLORADO
REGIONAL AIRPORT
. Revenue Average
Area Projected .
Variance from | Annual
(square Revenue o
feet) 2024-2068 Existing Rent
Agreement ($/SF)
Existing Agreement (2019 Lease amended in
1,160,160 | $17,386,033 $0.333
2021)
Discovery Air Proposed Amendment - Contingent
) 1,148,947 | $14,127,667 | -$3,258,366 | $0.273
Ramp Starting at $0.05
Discovery Air Proposed Amendment - Contingent
) 1,148,947 | $16,227,180 | -$1,158,853 | $0.314
Ramp Starting at $0.10

Assumptions:

Phase V hangar construction occurs in 2033

Phase VI Contingent Remainder Area aeronautical development occurs in 2034

Annual CPI escalation applies to all phases every year - Calculated at 2% for future years

45

Staff Recommendation

Executive
Session

Provide Specific
Direction to Staff

Recommend
Lease form 1

Recommend
Lease form 2

NORTHERN COLORADO
REGIONAL AIRPORT
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NORTHERN COLORADO
REGIONAL AIRPORT

Business From Members

47

NORTHERN COLORADO
REGIONAL AIRPORT

Adjourn
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