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LEASE

THIS LEASE, made and entered into as of the first day of
November, 1983, by and between the JOHNSON COUNTY AIRPORT COM-
MISSION, a public commission of Johnson County, Kansas (the
"County"), organized by the Bosard of County Commissioners of
Johnson County, Kansas (the "Board"), under the provisions of
K.S.A. 3-301 et seg., as amended (the "Landlord"), and JcAIR
ASSOCIATES, a Kansas general partnership ("Tenant").

WITNESSETH:

WHEREAS, Landlord is a public commission duly organized and
ex1st1ng under the laws of the State of Kansas, K.S.A. 3-301 et
seg., as amended, with full lawful power and authority to enter
into thlS Lease by and through its governing body: and

WHEREAS, Landlord in furtherance of the purposes and pursu-
ant to the provisions of the 1laws of the State of Kansas,
K.S.A. 3-314 et seqg., as amended (the "Act"), and in order to
provide for the industrial development and welfare of the
County and to provide employment opportunities for its citizens
and to promote the welfare of the State of Kansas, has proposed
and does hereby propose that it shall:

(a) Solely from the proceeds of the sale of the Bonds
pay for the purchase and construction of the
buildings and improvements described in Article I
hereof on the real estate described on Schedule 1
attached hereto (said real estate being herein-
after referred to as the "Land", and said build-

. ings and improvements being hereinafter referred
to as the "Improvements");

(b) Lease the Land and the Improvements (the Land and
the Improvements together being hereinafter re-
ferred to as the "Facility") to Tenant for the
rentals and upon the terms and conditions herein-
after set forth: and

(c) Cause the County to issue, for the purpose of
paying the foregoing costs, its Industrial Air-
port Revenue Bonds, Series November 1, 1983
(JcAir Associates Project), dated November 1,
1983, in the aggregate principal amount of Three
Hundred Thousand Dollars ($300,000) (the "Bonds")
under and pursuant to and subject to the provi-
sions of the Act and authorized by a resolution
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(the "Bond Resolution"), adopted by the Board of
County Commissioners of the County, said Bond
Resolution being incorporated herein by refer-
ence; and

WHEREAS, Tenant, pursuant to the foregoing proposals of
Landlord, desires to lease the Facility from Landlord for the
rentals and upon the terms and conditions hereinafter set

forth;

NOW, THEREFORE, in consideration of the premises and the
mutual covenants and agreements herein set forth, Landlord and
Tenant do hereby covenant and agree as follows:

ARTICLE I

1.1. Granting of Leasehold. Landlord by these presents
hereby rents, leases and lets unto Tenant and Tenant hereby
rents, leases and hires from Landlord, for the rentals and upon
and subject to the terms and conditions hereinafter set forth,
the Facility described and set forth in Schedule 1 attached
hereto and made a part hereof for a basic term of Twenty (20)
years, commencing on the date of this Lease and ending on
October 31, 2003, or such later date upon which all of the
Bonds and all interest thereon shall have been paid or provi-

sion made for their payment.

ARTICLE II

2.1 Basic Rent. Landlord reserves and Tenant covenants
and agrees to pay to the Fiscal Agent hereinafter and in the
Bond Resolution designated, for the account of Landlord and
during the full basic term, for deposit in the Principal and
Interest Account hereinafter and in the Bond Resolution estab-
lished, in monthly installments payable at the times specified
below, and until the principal of and interest on the Bonds
shall have been fully paid or provision for the payment thereof
shall have been made in accordance with the Bond Resolution, as
rent for the Facility, the aggregate of the following:

(a) Commencing on November 1, 1983, or the date the
Bonds are paid for and delivered, whichever is
later, an amount equal to the pro rata amount of
the principal and interest becoming due on the
Bonds on February 1, 1984, plus

(b) Commencing five business days before February 1,
1984, and five business days before the first day
of every month thereafter, an amount equal to
one—third (1/3) of the principal and interest be-
coming due on the Bonds on the next May 1, August
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1, November 1, and February 1 (the "interest pay-
ment dates") thereafter

(such rent being hereinafter referred to as "Basic
Rent").

If on any interest payment date the balance in the Princi-
pal and Interest Account available for the payment of princi-
pal, interest and redemption premiums on the Bonds, if any, is
insufficient to make the required payments of principal, inter-—
est and redemption premiums, if any, then due and payable as
above provided, then on such date Tenant will forthwith pay any
such deficiency to the Fiscal Agent for deposit in the Princi-
pal and Interest Account. Any amounts held by the Fiscal Agent
in the Principal and Interest Account on any interest payment
date which are unrestricted as to application (except as re-
stricted to one or more of the uses set out below), which are
in excess of the principal and interest due on the Bonds on
such interest payment date, and which are also in excess of the
amount required for payment of (a) any Bonds theretofore
matured or called for redemption which have not been presented
for payment, plus (b) past due interest which has not been paid
shall, as Tenant may direct, (i) be applied to and, to the ex-
tent sufficient, reduce Tenant's obligation to pay such next
maturing installments of Basic Rent, or (ii) be used to call
such Bonds as may be designated by Tenant for redemption and
payment when the same are subject to redemption, or (iii) be
used for purchasing said Bonds prior to maturity, paying the
market price therefor. During such times as the amount held by
the Fiscal Agent in the Principal and Interest Account and Bond
Reserve Account shall be sufficient to pay, at the time re-
quired, the principal, interest and redemption premiums, if
any, on all Bonds then remaining unpaid, Tenant shall not be
obligated to make rental payments under the provisions of this
Section.

2.2, Acquisition of Bonds. In the event Tenant acquires
any outstanding Bonds, it may present the same to Landlord for
cancellation, and upon such cancellation, Tenant's obligation
to pay Basic Rent under Section 2.1 hereof shall be reduced ac-
cordingly, but in no event shall Tenant's obligation to pay
Basic Rent be reduced in such a manner that the Fiscal Agent
shall not have on hand in the Principal and Interest Account
funds sufficient to pay the maturing principal of and interest
on the Bonds as and when the same shall become due and payable
in accordance with the provisions of the Bond Resolution.

2.3. Additional Rent. Tenant shall pay as additional rent
(a) all fees, charges and expenses of the Fiscal Agent and Bond
Registrar hereinafter or in the Bond Resolution designated, (b)
all Impositions (as defined in Article V), (c) all amounts re-
quired under Article XXIII and all other payments of whatever

—-3-
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nature which Tenant has agreed to pay or assume under the pro-
visions of this Lease, (d) all costs and expenses incident to
the payment of the principal of and interest on the Bonds as
the same become due and payable, including all costs, expenses
and premiums in connection with the redemption and payment of
all outstanding Bonds, (e) all reasonable expenses (including
attorneys' fees) incurred by Landlord in connection with the
enforcement of any rights under this Lease or the Bond Resolu-
tion, all payments provided for by this Section being herein-
after referred to collectively as "Additional Rent". For pur-
poses of this Lease, the terms "Basic Rent", "Building Rent"
and "Additional Rent" are sometimes hereinafter collectively
referred to as "“Rent". The obligations of Section 2.1 above
shall have priority over sums due pursuant to this Section.

2.4. Rent Payable Without Abatement or Setoff. Tenant
covenants and agrees with and for the express benefit of the
County, Landlord and the holders of the Bonds that all payments
of Basic Rent and Additional Rent shall be made by Tenant as
the same become due, and that Tenant shall perform all of its
obligations, covenants and agreements hereunder, without notice
or demand and without abatement, deduction, set-off, counter-
claim, recoupment or defense or any right of termination or
cancellation arising from any circumstance whatsoever, whether
now existing or hereafter arising, and irrespective of whether
the Improvements shall have been started or completed, or
whether the County's title to the Facility or any part thereof
is defective or non-existent, and notwithstanding any damage
to, 1loss, theft or destruction of the Facility or any part
thereof, any failure of consideration or commercial frustration
of purpose, the taking by eminent domain of title to or of the
right of temporary use of all or any part of the Facility,
legal curtailment of the County's, Landlord's or Tenant's use
thereof, the eviction or constructive eviction of Tenant, any
change in the tax or other 1laws of the United States of
America, the State of Kansas, or any political subdivision of
either, any change in Landlord's or the County's legal organi-
zation or status, or any default of Landlord hereunder and re-
gardless of the invalidity of any action of Landlord or any
other event or condition whatsoever, and regardless of the in-
validity of any portion of this Lease, and Tenant hereby waives
the provisions of any statute or other law now or hereafter in
effect contrary to any of its obligations, covenants or agree-

‘-ments under this Lease or which releases or purpocrts to release

Tenant therefrom. Nothing in this Lease shall be construed as
a waiver by Tenant of any rights or claims Tenant may have
against Landlord or the County under this Lease or otherwise,
but any recovery upon such rights and claims shall be had from
Landlord or the County separately, it being the intent  of this
Lease that Tenant shall be unconditionally and absolutely obli-
gated to perform fully all of its obligations, agreements and
covenants under this Lease (including the obligation' to pay
Basic Rent and Additional Rent) for the benefit of the holders

of the Bonds. )
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2.5. Prepayment of Basic Rent. Tenant may at any time
prepay all or any  part of the Basic Rent provided for here-
under.

2.6. Designation of Fiscal Agent. Landlord hereby desig-
nates MidAmerican Bank & Trust Company, in the City of Roeland
Park, Kansas, as the Fiscal Agent and Bond Registrar for the
Bonds (herein referred to as the "Fiscal Agent"). The term
"Fiscal Agent" under this Lease shall, for the purposes of this
Lease, include not only said bank, but also its successor and
successors, any surviving corporation into which it may be
merged, any new corporation resulting from its consolidation
with any other corporation or corporations, the successor and
successors of any such surviving or new corporation, and any
corporation to which the fiduciary business of said bank may at
any time be transferred. The Fiscal Agent shall establish and
shall deposit all payments of Basic Rent in the following trust
account, the amounts to be deposited in such account to be in
accordance with the provisions of the Bond Resolution:

"Principal and Interest Account for Industrial Airport
Revenue Bonds, Series November 1, 1983 (JcAir
Associates Project), dated November 1, 1983" (herein
called the "Principal and Interest Account").

The funds deposited in said account shall be used and applied
by the Fiscal Agent in ‘the manner and for the purposes set
forth in the Bond Resolution. During such times as the amount
in the Principal &nd Interest Account shall have become suffi-
cient to pay in full the principal of (including redemption
premium, if any) and interest on all outstanding Bonds, either
at maturity or on earlier redemption, and all costs, expenses
and premiums in connection with the call, redemption and pay-
ment of all outstanding Bonds, no Basic Rent shall be payable
hereunder.

ARTICLE III

3.1. Disposition of Bond Proceeds; Construction Fund. The
proceeds of the sale of the Bonds shall be paid over to the
Fiscal Agent for the account of Landlord. The Fiscal Agent
shall, first, promptly pay from the proceeds of said sale of
the Bonds into the Principal and Interest Account the full
amount of any accrued interest and premium, if any, received
upon such sale together with an additional amount which, when
added to the accrued interest and premium, if any, received on
the sale of the Bonds, is sufficient to pay the interest on the
Bonds through April 30, 1984, representing interest to become
due during the estimated period of construction of the Facil-
ity. The remainder of such proceeds shall be deposited by the
Fiscal Agent in a trust account designated "Johnson County
Airport Commission - JcAir Associates Construction Fund" (the
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"Construction Fund"), to be used and applied as provided in
Article IV and as otherwise provided in the Bond Resolution.-

3.2. Representations and Covenants by Tenant Relating to
Section 103 of the Code:

(a) It will not use or cause or allow more than 25 percent
of the proceeds of the Bonds to be used or applied to provide a
facility the primary purpose of which is retail food and bever-
age services, automobile sales or service, or the provision of
recreation or entertainment.

(b) It will not use or cause or allow any portion of the
proceeds of the Bonds to be used or applied to provide a pri-
vate or commercial golf course, country club, massage parlor,
tennis club, skating facility (including roller skating,,
skateboard and ice skating), racquet sports facility (including
any handball or racquetball court), hot tub facility, suntan
facility or racetrack.

(c¢) The weighted average maturity of the Bonds (determined
in accordance with Section 103(b)(l14) of the Internal Revenue
Code), does not exceed 120 percent of the average reasonably
expected econcomic life of the Facility. (as determined in accor-
dance with Section 103(b)(14) of the Code).

(@) Tenant covenants and agrees that it will not make or
cause or permit to be made, whether by <+he Fiscal Agent or
otherwise, any use of the proceeds of the Bonds which, if such
use had been reasonably expected on the date of issuance of the
Bonds, would have caused the Bonds to be ‘“arbitrage bonds"
within the meaning of Section 1103(c) of the Internal Revenue
Code of 1954, as amended. Tenant further covenants and agrees
that it will comply with and will take all action reasonably
required to insure that the Fiscal Agent complies with all ap-
plicable requirements of said Section 103(c) and the rules and
regulations of the United States Treasury Department thereunder
for so long as any of the Bonds, including interest thereon and
any applicable redemption premium, remain outstanding and un-
paid.

ARTICLE IV

4.1. Acquisition of Such of the Improvements As Are Com—
pleted. Tenant shall convey or cause to be conveyed to Land-
lord such of the Improvements as are then completed, installed
or in progress. Tenant shall also concurrently with such con-
veyance make provisions for the discharge of any liens or en-
cumbrances incurred by it in connection with the construction,
installation or development of the Facility.
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4.2, Construction Contracts. It 1is recognized by the
parties hereto that prior to the execution hereof Tenant leased
the Land from Landlord and that during said period of ownership
Tenant entered into a contract or contracts for the construc-
tion of the buildings and improvements on the Land in accor-
dance with plans and specifications prepared by or at the
direction of Tenant. Said contracts are hereinafter referred
to as the "Construction Contracts". Prior to the execution
hereof, certain work has been or may have been performed on and
to the Facility pursuant to said Construction Contracts or
otherwise. Tenant has concurrently with the execution hereof
assigned, conveyed and transferred and does hereby assign, con-
vey and transfer to Landlord all of Tenant's rights, titles,
interests and estates in and to the buildings and all improve-
ments and work performed or in progress on the Land. Said
assignment, conveyance and transfer, and Landlord's acquisition
from Tenant, are and shall be subject to said Construction Con-
tracts. After the execution hereof, Tenant shall cause the
Construction Contracts to be fully performed by the contrac-
tor(s) thereunder in accordance with the terms thereof, and
Tenant covenants to cause said buildings and imprcvements to be
constructed and completed in accordance with the Construction
Contracts. Tenant may make minor changes in the plans and
specifications, in the aggregate costing not more than $10,000,
without Landlord's consent, but major changes may be made only
with the consent of Landlord. Tenant warrants that the con-
struction of said buildings and improvements in accordance with
said Construction Contracts will result in a Facility suitable
for use by Tenant for its purposes.

4.3. Insurance During Construction. It is agreed that
either (1) the Construction Contracts shall provide that at all
times after the execution hereof the contractors shall maintain
or (2) Tenant shall at all times after the execution hereof
maintain in full force and effect, the following policies of
insurance:

(a) General accident and public liability insurance
(including coverage for all 1losses whatsoever
arising from the ownership, maintenance, or use
or operation of any automobile, truck or other
vehicle wunder which the County, Landlord and
Tenant shall be named as 1insureds or additicnal
named insureds, in an amount not less than
$500,000 for personal injuries (including death)
to any one person, not less than $1,000,000 for
personal injuries (including death) in any one
accident and not less than $100,000 for property
damage; and

(b) Workers Compensation Insurance; and
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(c) Builder's Risk-Completed Value Form insurance in-
suring the Facility against fire, 1lightning and
all other risks covered by the broadest form ex-
tended coverage endorsement then and from time to
time thereafter in use in the State of Kansas to
the full insurable value of the Facility (as the
term is defined in Article VI) and that premium
therefor be prepaid in full prior to the com—
mencement of construction under the Construction
Contracts; such pbdlicy or policies of insurance
shall name the County, Landlord, Tenant and the
Fiscal Agent as insureds, as their respective in-
terests may appear, and all payments received
under such policy or policies by Landlerd or
Tenant shall be paid over to the Fiscal Agent and
be deposited in the Construction Fund; and

(d) Performance and labor and material payment bonds
with respect to the Construction Contracts and in
the full amount of the Construction Contracts,
made by the contractors thereunder as the princi-
pals and a surety company or companies qualified
to do business in Kansas as surety. Such bonds
shall name the County, Landlord, Tenant and the
Fiscal Agent as obligees, and all payments re-
ceived by Landlord, Tenant and/or the Fiscal
Agent under said bonds shall become a part of and
be deposited in the Construction Fund.

Copies or certificates of such policies shall be delivered to
Landlord, Tenant and the Fiscal Agent. Any and all amounts re-
ceived by Landlord and/or Tenant from any of the contractors or
other suppliers by way of breach of contract, refunds or ad-
justments shall become a part of and be deposited in the Con-
struction Fund.

4.4. Payment for Construction. Landlord hereby agrees to
pay for the construction of the buildings and improvements
aforesaid, but solely from the Construction Fund, and hereby
authorizes and directs the Fiscal Agent to pay for same, but
solely from the Construction Fund, from time to time, upon re-
celpt by the Fiscal Agent of a certificate signed by Tenant and
by an independent architect or engineer selected by Tenant:

(a) Requesting payment of a specified amount of such
funds and directing to whom such amount shall be

paid;

(b) Stating that the amount requested either has been
advanced by Tenant, or is justly due to contrac-
tors, subcontractors, suppliers, vendors, materi-
almen, engineers, architects or other persons
(whose names and addresses shall be stated) who
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have performed necessary and appropriate work or
furnished necessary and appropriate materials,
machinery or eguipment in the purchase and con-
struction of the aforesaid buildings and improve-
ments and giving a brief description of such work
and materials, machinery or equipment and the
several amounts so paid or due to each of said
persons in respect thereof, stating that the fair
value of such work and materials, machinery or
equipment is not exceeded by the amount requested
to be withdrawn, and stating that such cost is
one which can be capitalized for federal income
tax purposes;

(c) Stating that, except for the amounts if any
stated in said certificate pursuant to the fore—
going subparagraph (b), there are no outstanding
statements which are then due and payable for
labor, wages, materials, supplies or services in
connection with the contruction of said improve-
ments which, if unpaid, might become the basis of
vendors', mechanics', laborers' or materialmen's
statutory or other similar lien upon the Facility
or any part thereof, or setting out (i) all dis-
puted statements and the reason for such dispute,
and (ii) all statements in process but not yet
presented to the Fiscal Agent for payment; and

(d) Stating that no part of the several amounts paid
or due, as stated in said certificate pursuant to
subparagraph (b) of this paragraph, has been or
is being made the basis for the withdrawal of any
monies 1in any previous or then pending applica-
tion pursuant to this paragraph.

The sole obligation of Landlord under this paragraph shall be
to cause the Fiscal Agent to make such disbursements upon re-
ceipt of such certificates. The Fiscal Agent may rely fully on
any such directions and shall not be reguired to make any inde-
pendent investigation in connection therewith.

4.5. Construction Cost. The term “Construction Cost"
shall be construed to include those items subject to capitali-
zation for federal income tax purposes, including (i) all costs
and expenses necessary or incident to the acquisition of such
of the Improvements as are constructed, installed or in pro-
gress at the date of such acquisition; (ii) all costs and ex-
penses of every nature incurred in purchasing, contructing,
and/or installing the Improvements and completing the Facility,
and including interest paid or to be paid by Tenant during con-
struction; (1ii) any and all expenses incurred by Landlord or
Tenant, including those prior to the sale of the Bonds, for
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planning, development and design, and all expenses for archi-
tects' and engineering fees, the fees and expenses of Tenant's
employees and consultants, title insurance, surveys, attorneys'
fees, and other items necessary to the commencement of con-
struction including advances to contractors and others by
Tenant; (iv) the cost of all utility facilities on the Lang;
(v) all other expenses necessary or incident to the construc-
tion and completion of the Facility; (vi) any and all expenses
of whatever nature incurred in connection with the issuance and
sale of the Bonds. including but not limited to underwriting
expenses, bond and other printing expenses, and legal fees and
expenses of counsel; and (vii) all other costs and outlays of
whatever nature as may from time to time be agreed upon by
Landlord and Tenant. Landlord hereby agrees to pay for, but
solely from the Construction Fund, and hereby authorizes and
directs the Fiscal Agent to pay for, but solely from the Con-
struction Fund, all Construction Costs (other than those de—
scribed in (ii) above, the payment of which is provided for in
other portions of this Article), upon receipt by the Fiscal
Agent of a certificate of Tenant, requesting a specified sum of
money, describing in reasonable detail the Construction Cost
which forms the basis for said request, and stating that said
sums can be capitalized for federal income tax purposes. The
Fiscal Agent may rely fully on any such direction and shall not
be required to make any independent investigation in connection
therewith.

4.6. Completion of Facility. Tenant warrants that the
Facility, when completed, will be necessary or useful in its
development for use by Tenant for its purposes. Landlord and
Tenant each covenant and agree to proceed diligently to com-
plete the Facility.

4.7. Deficiency of Construction Fund. If the Construction
Fund shall be insufficient to pay fully all Construction Costs
and to complete fully the Facility lien free, Tenant covenants
to pay. in cash, the full amount of any such deficiency by mak-
ing payments directly to the contractors and to the suppliers
of materials, machinery, equipment, property and services as
the same shall become due, and Tenant shall save Landlord whole
and harmless from any obligation to pay such deficiency.

4.8. Surplus in Construction Fund. Any amount remaining
in the Construction Fund after Tenant and the aforesaid archi-
tect or engineer shall certify that the Facility has been fully
completed and paid for, lien free, shall be transferred by the
Fiscal Agent into the Principal and Interest Account, and may
be used only to purchase Bonds on the open market or to pay the
principal of Bonds as they mature or are called for - redemp-—
tion.

4.9, Right of Entry by Landlord. The duly authorized
agents of Landlord shall have the right at any reasonable time
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prior to the completion of the Facility to enter upon the same
or any parts thereof, for the purpose of inspecting and super-
vising the acquisition and construction thereof.

4.10. Machinery and Equipment Purchased by Tenant. If no
part of the purchase price of an item of machinery or equipment
or personal property 1is paid from funds deposited in the Con-
struction Fund pursuant to the terms of this Lease, then such
item of machinery or equipment or personal property shall not
be deemed a part of the Facility.

4,11, Facility Property of Landlord. All buildings, im-
provements and work constituting a part of the Facility, all
work and materials on the Facility as such work progresses, and
the Facility as fully completed, anything under this Lease
which becomes, is deemed to be, or constitutes a part of <the
Facility, and the Facility as repaired, rebuilt, rearrangegd,
restored or replaced by Tenant under the provisions of this
Lease, except as otherwise specifically provided herein, shall
immediately when erected or installed become the absolute prop-
erty of Landlord.

ARTICLE V

5.1. Impositions. Tenant shall, during the 1life of this
Lease, bear, pay and discharge, before the delinquency thereof,
all taxes and assessments, general and special, if any, which
may be lawfully taxed, charged, levied, assessed or imposed
upon or against or be payable for or in respect of the Facility
or any part thereof, or any improvements at any time thereon or
Tenant's interest therein, including any new lawful taxes and
assessments not of the kind enumerated above to the extent that
the same are lawfully made, levied or assessed in lieu of or in
addition to taxes or assessments now customarily levied against
real property, and further 1including all water and sewer
charges, assessments and other governmental charges and imposi-
tions whatsoever, foreseen or unforeseen, which if not paid
when due would encumber Landlord's or the County's title to the
Facility (all of the foregoing being herein referred to as "Im-
positions"). In the event any special assessment taxes are
lawfully levied and assessed which may be paid in installments,
Tenant shall be required to pay only such installments thereof
as become due and payable during the 1life of this Lease as and
when the same become due and payable. Landlord covenants that
without Tenant's written consent it will not, unless required
by law, take any action which may reasonably be construed as
tending to cause or induce the levying or assessment of any Im-—
position (other than special assessments levied on account of
special benefits) which Tenant would be required to pay under
this Article and that should any such levy or assessment be
threatened or occur Landlord shall, at Tenant's request, fully
cooperate with Tenant in all reasonable ways to prevent any
such levy or assessment. :
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5.2. Receipted Statements. Within thirty (30) days after
the last day for payment, without penalty or interest, of an
Imposition which Tenant is required to bear, pay and discharge
pursuant to the terms hereof, Tenant shall deliver to Landlord
a photostatic copy of the statement issued therefor duly re-
ceipted to show the payment thereof.

5.3. Landlord May Not Sell. Landlord covenants, for it-
self and on behalf of the County, that, without Tenant's
written consent, it will not, unless required by law, sell or
otherwise part with its fee or other ownership interest in the
Facility at any time during the life of this Lease. Landlord
further covenants that if its or the County's policy changes
with regard to sales of real estate located at the Johnson
County Industrial Airport, as long as this Lease or any exten-
sion thereof is in effect, upon Tenant's written demand, Tenant
will be offered an option to purchase the real estate described
herein on Schedule 1, upon terms similar to those offered other
Industrial Airport tenants or in the event no such offer is
made, Tenant is hereby granted, during the term of this Lease,
a right of first refusal to purchase the Facility.

5.4. Contest of Impositions. Tenant shall have the right,
in its own or Landlord's name or both, to contest the validity
or amount of any Imposition which Tenant is required to bear,
pay and discharge pursuant to the <terms of this Article by
appropriate legal proceedings instituted at least Ten (10) days
before the Imposition complained of becomes delinquent if, and
provided, Tenant (i) before instituting any such contest, gives
Landlord written notice of its intention so to do and, if re-
quested 1in writing by Landlord, deposits with Landlord a bond
in favor of Landlord with a surety company acceptable to Land-
lord as surety, or cash, in a sum of at least the amount of the
Imposition so contested conditioned upon the payment if so ad-
judged, of the contested Imposition, together with all interest
and penalties accruing thereon and costs of suit, and (ii)
diligently prosecutes any such contest and at all times effec-
tively stays or prevents any official or judicial sale there-
for, under execution or otherwise, and (iii) promptly pays any
final judgment enforcing the Imposition so contested and there-—
after promptly procures record release or satisfaction there-
of . Tenant shall hold Landlord whole and harmless from any
costs and expenses Landlord may incur related to any such con-
test.

ARTICLE VI
6.1. Insurance. Tenant shall and covenants and agrees

that:
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(a) It will, prior to or simultaneously with the ex-
piration of the insurance provided under the Con-
struction Contracts and throughout the 1life of
this Lease, at its sole cost and expense, Xeep
the Facility constantly insured against 1loss or
damage by fire, 1lightning and all other risks
covered by the broadest form extended coverage
insurance endorsement then in use in the State of
Kansas in an amount equal to the full insurable
value thereof in such insurance company or com-
panies as it may select. The term "full insur-
able value" shall mean the full actual replace-
ment cost 1less physical depreciation and such
shall be determined from time to time at the re-
quest of Landlord, Tenant or the Fiscal Agent
(but not more frequently than once 1in every
Twenty-Four (24) months) by an architect,
appraiser, appraisal company or one of the in-
surers, to be selected, subject to Landlord's
written approval, and paid by Tenant. At or
prior to the termination of the insurance pro-
vided under the Construction Contracts, and
thereafter not 1less than Thirty (30) days prior
to the expiration dates if the expiring policies,
originals or certificates or acceptable binders
of the policies provided for in this Article,
each bearing notation evidencing payment of the
premiums or other evidence of such payment satis-
factory to Landlord, shall be delivered by Tenant
to Landlord and, until the Bonds and interest
thereon are fully paid, to the Fiscal Agent. All
policies of such insurance and all renewals
thereof shall name the County, Landlord, Tenant
and, until the Bonds and interest thereon are
fully paid, the Fiscal Agent hereunder as in-
sureds as their respective interests may appear,
" shall contain a provision that such insurance may
not be cancelled or amended by the issuer thereof
without at least Ten (10) days' written notice to
Landlord, Tenant and the Fiscal Agent, and until
the Bonds and all the interest thereon have been
fully paid shall be payable to the Fiscal Agent
as Insurance Trustee hereunder. Landlord and
Tenant hereby agree that each will do anything
necessary, be it the endorsement of checks or
otherwise, to cause any such payment to be made
to the Insurance Trustee, as long as such payment
is required by this Lease to be made to the
Insurance Trustee. The proceeds of such insur-
ance shall be held and used pursuant to Article
XVII of this Lease. Any charges made by the In-
surance Trustee for 1its services as Insurance

_13_
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(b)

(c)

(@)

Trustee shall be paid by Tenant. The sole obli-
gation of the Insurance Trustee shall be to make
disbursements from the insurance proceeds in ac-
cordance with the provisions of Article XVII
hereof. The cost of such insurance shall be paid
in the manner provided.

It will prior to or concurrently with the issu-
ance of the Bonds obtain general accident and
comprehensive dgenéral 1liability insurance in an
amount not less than $1,000,000 per occurrence’
and $1,000,000 aggregate, and automobile liabil-
ity and property damage insurance in an amount
not less than $500,000 for each  person,
$1,000,000 for each occurrence and $100,000 for
property damage. The County, Landlord and the
Fiscal Agent shall be named as an insured under
said policies, and such policies shall properly
protect and 1ndemn1fy the County, Landlord and
the Fiscal Agent in amounts not less than afore-
said. The policies of said insurance shall con-
tain a provision that such insurance may not be
cancelled by the Issuer thereof without at least
Thirty (30) days' advance written notice to Land-
lord, Tenant and the Fiscal Agent. Such policies
or copies or certificates thereof shall be fur-
nished to Landlord and, until the Bonds and in-
terest thereon are fully paid, to the Fiscal
Agent.

Each policy of insurance hereinabove referred to
shall be issued by a nationally recognized re-
sponsible insurance company gqualified under the
laws of the State of Kansas to assume the risks
covered therein.

The initial premium on the policies of insurance

herein provided for a period of not less than one
year shall be paid by Tenant prior to or concur-
rently with the issuance of the Bonds, or at such
later date as such policies of insurance may be
required to be in force under the terms of this
Article VI, and evidence of such payment shall be
filed with the Fiscal Agent at or before the time
the Bonds are issued. Thereafter, the require-
ments of subparagraph (a) of this Section 6.1 re-
specting delivery of originals or certificates or
acceptable binders of the policies requ1red here-
under not less than Thirty (30) days prior to the
expiration of expiring policies shall be complied
with respecting all policies carried pursuant to
this Section 6.1.
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(e) Nothing in this Section 6.1 or any other portion
of this Lease shall be construed to prevent
Tenant from including the Facility under Tenant's
blanket forms of insurance coverage, provided
that each and all of the requirements of this
Section 6.1 are complied with vunder Tenant's
blanket forms of insurance coverage.

(f) Each policy of insurance hereinabove referred to
may be subject to a reasonable deductible in an
amount approved by the Fiscal Agent.

€.2. Owner's Title Insurance Policy. Tenant shall pur-
chase, from the Construction Fund, a policy of owner's title
insurance, insuring fee simple title to the Facility in Land-
lord and the County &#:in the amount of $300,000. Landlord and
Tenant agree that any and all proceeds therefrom during the
life of this Lease shall be collected and disbursed in accor-
dance with the provisions of Article XVII hereof.

ARTICLE VII

7.1. Use of Facility. Subject to the provisions of this
Article, Tenant shall have the right 'to use the Facility for
any and all purposes allowed by law and contemplated by the
Constitution of the State: of Kansas and the Act. Tenant shall
comply with all statutes, laws, ordinances, orders, judgments,
decrees, regulations, directions and requirements of all fed-
eral, state, local and other governments or governmental au-
thorities, now or hereafter applicable to the Facility or to
any adjoining public ways, as to the manner of use or the con-
dition of the Facility or of adjoining public ways. Tenant
shall comply with the mandatory requirements, rules and regula-
tions of all insurers under the policies required to be carried
under the provisions of Article VI. Tenant shall pay all
costs, expenses, claims, fines, penalties and damages that may
in any manner arise out of, or be imposed as a result of, the
failure of Tenant to comply with the provisions of this Arti-
cle.

7.2. Non-discrimination.

(a) The Tenant, for himself, his heirs, personal
representatives, successors in lnterest and
assigns, as a part of the consideration hereof,
does hereby covenant and agree as a covenant run-
ning with the land that in the event facilities
are constructed, maintained or otherwise operated
on the said property described in this Lease for
a purpose for which a Department of Transporta- ..y ,
tion program or activity 1is extended or ‘for
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another purpose invelving the provision of simi-
lar services or benefits, the Tenant shall main-
tain and operate such facilities and services in
compliance with all of the requirements pursuant
to CFR, Part 21, Nondiscrimination in Federally
Assisted Programs of the Department of Transpor-
tation, as said Regulations may now exist or in
the future be amended.

(b) The Tenant, for himself, his personal representa-
tives, 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 shall be excluded on
the grounds of race, color or national origin
from participation in, denied the benefits of, or
otherwise Dbe subjected to discrimination in the
use of said facilities, (2) that no person shall
be excluded on the grounds of race, color or
national origin from participation in, denied the
benefits of, or otherwise be subjected to dis-
crimination in the construction of any improve-
ments on, over or under such land and the fur-
nishing of services thereon, .{(3) that the Tenant
shall use the premises in compliance with all
other requirements imposed by or pursuant to 49
CFR Part 21, 'Nondilscrimination 1in Federally
Assisted Programs of the Department of Transpor-
tation, as said Regulations may now exist or in
the future be amended.

7.3. Affirmative Action Progqram. The Tenant assures that
it will undertake an affirmative action program as required by
14 CFR Part 152, Subpart E, to insure that no person shall be
excluded from participating in any employment activities
covered in 14 CFR Part 152, Subpart E, on the grounds of race,
creed, color, national origin or sex. The Tenant assures that
no person shall be excluded on these grounds from participating
in or receiving the services or benefits of any program or ac-
tivity covered by this subpart. The Tenant assures that it
will require that its covered suborganizations provide assur-
ances to the Tenant that they will similarly undertake affirma-
tive action programs and that they will require assurances from
their suborganizations, as required by 14 CFR Part 152, Subpart
E, to the same effect.

7.4. Non-Exclusive Right. It is understood and agreed
that nothing herein contained shall be construed to grant or
authorize the granting of an exclusive right within the meaning
of Section 308 of the Federal Aviation Act of 1958, as it may
now exist or in the future be amended.
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7.5. Provision of Services. Tenant agrees to furnish ser-
vice on a fair, equal and not unjustly discriminatory basis to
all users thereof, and to charge fair, reasonable and not un-
justly discriminatory prices for each unit or service; pro-
vided, that Tenant may make reasonable and non-discriminatory
discounts, rebates or other similar types of price reductions
to volume purchasers.

7.6. Lease Subject to Deed. Anything to the contrary in
this Lease notwithstanding, Tenant's use and occupancy of the
Facility shall at all times be subject to the terms and condi-
tions set out in that certain Quitclaim Deed dated November 19,
1973, from the United States of America to Johnson County,
Kansas, pursuant to the terms of which Johnson County, Kansas,
was conveyed title to the Land and certain other real estate.
Landlord covenants that it will abide by all terms and condi-
tions of the Quitclaim Deed and take all steps necessary to
assure that the terms and conditions of the Quitclaim Deed are
complied with.

7.7. Lease Subordinate to Federal Requirements. This
Lease shall be subordinate to the provisions of any existing or
future agreement between Landlord or the County and the United
States of America relative to the operation or maintenance of
Johnson County Industrial Airport, the execution of which has
been or may be required as a condition precedent to the expen-
diture of federal funds for the development of said Airport,
and it is understood and agreed that the use of the Facility is
subject to any and all restrictions and conditions which may be
imposed by the United States of America or its regulatory
agencies, and Landlord shall not be responsible to Tenant if
Tenant is deprived of the said use by the imposition of any
such restrictions and conditions.

ARTICLE VIII

8.1. Assignment and Sublease. Tenant will not assign,
mortgage, pledge, sell or in any other manner transfer, convey
or dispose of this Lease or any interest therein or part there-—
of, whether voluntary, -involuntary or by operation of law,
without the prior written consent thereto of Landlord. No
assignment, mortgage, pledge, sale or other transfer, convey-
ance, disposition or sublease shall release or discharge Tenant
from its duties and obligations under this Lease. Any consent
by Landlord to any of the aforesaid acts shall be held to apply
only to the specific transaction thereby authorized; such con-
sent shall not be construed as a waiver or release of the duty
of Tenant or the successors or assigns of Tenant to obtain from
Landlord consent to any other such acts. Tenant shall give
written notice to the Fiscal Agent of any such assignment,
mortgage, pledge, sale, other transfer, conveyance, disposition
or sublease. ‘
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8.2. Dissolution or Liquidation. Tenant shall not initi-
ate any proceedings of any kind whatsoever to dissolve or
liquidate without securing the prior written consent thereto of
Landlord.

ARTICLE IX

9.1. Repairs and Maintenance. Tenant covenants and agrees
that it will, during the life of this Lease, keep and maintain
the Facility and all parts thereof in good condition and re-
pair, and that during said period of time it will keep the
Facility and all parts thereof free from filth, nuisance or
conditions unreasonably increasing the danger of fire.

ARTICLE X

10.1. Alteration of Facility. Tenant shall have and is
hereby given the right, at its sole cost and expense, and with
prior notification in writing to Landlord with respect to
material changes, to make such additions, changes and altera-
tions in and to any part of the Facility as Tenant from time to
time may deem necessary or advisable; provided, however, Tenant
shall not make any major addition, change or alteration which
will adversely affect the intended use or structural strength
of any part of the Facility. All additions, changes and alter—
ations made by Tenant pursuant to the authority of this Article
shall (a) be made in a workmanlike manner and in strict compli-
ance with all laws and ordinances applicable thereto, (b) when
commenced, be prosecuted to completion with due diligence, and
(c) when completed, shall be deemed a part of the Facility.

ARTICLE XT

11.1. Additional Improvements. Tenant shall have and is
hereby given the right, at 1its sole cost and expense and with
the prior consent in writing of Landlord, tc construct on the
Land or within areas occupied by the Improvements, or in air-
space above the Facility, such additional buildings and im-
provements as Tenant from time to time may deem necessary or
advisable. All additional buildings and improvements con-
structed by Tenant pursuant to the authority of this Article
shall, during the life of this Lease, remain the property of
Tenant and may be added to, altered or razed and removed by
Tenant at any time during the life of this Lease. Tenant cove-
nants and agrees (a) to make all repairs and restorations, if
any, required to be made to the Facility because of the con-
struction of, addition to, alteration or removal of, said addi-
tional buildings or improvements, (b) to keep and maintain said
additional buildings and improvements in good condition and re-
pair, ordinary wear and tear and damage by fire or other casu-
alty excepted, (c) to promptly and with due diligence either
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raze and remove from the Land, in a good, workmanlike manner,
or repair, replace or restore such of said additional buildings
or improvements as may from time to time be damaged by fire or
other casualty, and (d) that all additional buildings and im-
provements constructed by Tenant pursuant to this Article which
remain in place after the termination of this Lease shall, upon
and in the event of such termination, become the separate angd
absolute property of Landlord.

ARTICLE XI1I

12.1. Securing of Permits and Authorizations. Tenant
shall not do or permit others under its control to do any work
in or in connection with the Facility or related to any repair,
rebuilding, restoration, replacement, alteration of or addition
to the Facility, or any part thereof, unless all requisite
municipal and other governmental permits and authorizations
shall have first been procured and paid for. All such work
shall be done in a good and workmanlike manner and in compli-
ance with all applicable building, zoning and other laws, ordi-
nances, governmental regulations and requirements and in accor-
dance with the requirements, rules and regulations of all in-
surers under the policies required to be carried under the pro-
visions of Article VI. -

12.2. Mechanics' Liens. Tenant shall not do or suffer
anything to be done whereby the Facility, or any part thereof,
may be encumbered by any mechanics' or other similar lien and
if, whenever and as often as any mechanics' or other similar
lien is filed against the Facility, or any part thereof, Tenant
shall discharge the same of record within Thirty (30) days
after the date of filing. Notice is hereby given that neither
Landlord nor the County authorizes or consents to or shall be
liable for any labor or materials furnished Tenant or anyone
claiming by, through or under Tenant upon credit, and that no
mechanics' or similar lien for any such 1labor, services or
materials shall attach to or affect the reversionary or other
estate of Landlord in and to the Facility, or any part there-
of.

12.3. Contest of Liens. Tenant, notwithstanding the
above, shall have the right to contest any such mechanics' or
other similar lien if within said Thirty (30) day period stated
above it (i) notifies Landlord and the County in writing of its
intention so to do, and if requested by Landlord or the County,
deposits with the Fiscal Agent a bond in favor of Landlord with
a surety company acceptable to Landlord and the Fiscal Agent ‘as
surety, or cash, in the amount of the lien claim so contested,
indemnifying and protecting Landlord and the County from and
against any 1liability, loss, damage, cost and expense of what-
ever kind or nature growing out of or in any way connected with
said asserted lien and the contest thereof, and (ii) diligently
prosecutes such contest, at all times effectively staying or
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preventing any official or judicial sale of the Facility or any
part thereof or interest therein, under execution or otherwise,
and (iii) promptly pays or otherwise satisfies any final judg-
ment adjudging or enforcing such contested lien «claim and
thereafter promptly procures record release or satisfaction
thereof.

ARTICLE XIII

13.1. Utilities. All utilities and utility services used
by Tenant in, on or about the Facility shall be contracted for
by Tenant in Tenant's own name and Tenant shall, at its sole
cost and expense, procure any and all permits, licenses or au-
thorizations necessary in connection therewith. Landlord
agrees to grant such easements as are reasonably necessary to
provide utility services to the Facility.

ARTICLE XIV

14.1. Indemnity. Tenant shall and covenants and agrees to
indemnify, protect, defend and save the County, Landlord and
the Fiscal Agent harmless from and against any and all claims,
demands, liabilities and costs, including attorneys' fees,
arising from damage or injury, actual or claimed, of whatsoever
kind or character, to property or persons, occurring or
allegedly occurring in, on or about the Facility during the
life of this Lease, and upon timely written notice from the
County, Landlord or the Fiscal Agent, Tenant shall defend the
County, Landlord and the Fiscal Agent in any action or proceed-
ing brought thereon; provided, however, that nothing contained
in this Section shall be construed as requiring Tenant to in-
demnify the County, Landlord or the Fiscal Agent for any claim
resulting from any act or omission of the County, Landlord or
the Fiscal Agent, or their respective agents and employees.

ARTICLE XV

15.1. Access to Facility. Landlord, for itself and its
duly authorized representatives and agents, reserves the right
to enter the Facility at all reasonable times during usual bus-
iness hours throughout the 1life of this Lease for the purpose
of (a) examining and inspecting the same, (b) performing such
work made necessary by reason of Tenant's default under any of
the provisions of this Lease, and (c) exhibiting the Facility
to prospective purchasers, lessees or mortgagees. Landlord
may, during the progress of said work mentioned in (b) above,
keep and store on the Facility all necessary materials, sup-
plies and equipment and shall not be liable for necessary in-
convenience, annoyances, disturbances, loss of business or
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other damage suffered by reason of the performance of any such
work or the storage of materials, supplies and equipment.

ARTICLE XVI

16.1. Option to Extend Term. Tenant shall have and 1is
hereby given the rights and options to extend the term of this
Lease for three (3) consecutive periods of ten (10) years each,
ending on October 31 of the years 2013, 2023, 2033, respec-—
tively, provided that (a) Tenant shall give Landlord written
notice of its intention to exercise each such option at least
Ninety (90) days but not more than One Hundred Eighty (180)
days prior to the expiration of the then current term of this
Lease, and (b) Tenant 1is not in default hereunder in the
payment of Basic Rent or Additional Rent at the time it gives
Landlord such notice or at the time the extended term begins.
In the event Tenant exercises any of such options, the terms,
covenants, conditions and provisions set forth in this Lease
shall be in full force and effect and binding upon Landlord and
Tenant during each and all said extended terms except that
there shall be no Basic Rent during any extended term herein
provided for. In addition to options to extend, Tenant shall
have the right of first refusal with respect to any lease of

the Facility by Landlord.

ARTICLE XVII

17.1. Eminent Domain or Insured Deficiency in Title of
Substantially All of the Facility. If during the life of this
Lease, and before the Bonds and all interest thereon have been
paid in full, title to substantially all of the Facility (i) be
condemned by any authority having the power of eminent domain,
or (ii) be found to be deficient or non-existent due to a defi-
ciency insured against by the title insurance policy required
under Section 6.2 of this Lease (hereinafter called an "insured
loss of title"), this Lease shall, except as to the following
provisions of this Section, terminate on the date possession of
substantially all of the Facility is required to be surrendered
to the condemning authority, in the case of condemnation, or on
the date the issuer of said title insurance policy makes final
payment pursuant to said policy respecting such insured loss of
title, as the case may be. A condemnation or insured loss of
title which renders the Facility untenantable or impairs the
efficient utilization of the Facility by Tenant, as described
in Section 18.1(a) hereof, shall be deemed a condemnation of or
loss of title to substantially all of the Facility; provided,
however, Tenant agrees to be reasonable in exercising its judg-
ment. All awards or title insurance proceeds received on ac-
count of such condemnation or insured loss of title shall, when
received, become the absolute property of Landlord, and Tenant
hereby assigns and transfers to Landlord any and all awards
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granted or title insurance proceeds received in connection with
such condemnation or insured loss of title and, after deducting
all attorneys' fees and other expenses and costs incurred by
Landlord in connection with such condemnation or insured loss
of title, such awards or proceeds shall be forthwith delivered
and paid over by Landlord to the Fiscal Agent and deposited by
the Fiscal Agent in the Principal and Interest Account. All of
the Bonds then ocutstanding shall as soon thereafter as practi-
cable be called for redemption, as provided in the Bond Resolu-
tion. All moneys then held in the Principal and Interest Ac-
count by the Fiscal Agent shall be used for the purpose of pay-
ing the principal of and all interest accrued on the Bonds so
called for redemption and all costs and expenses incurred in
connection with the call, redemption and payment of all out-
standing Bonds. If the funds then held by the Fiscal Agent in
the Principal and Interest Account are insufficient in amount
for the purposes aforesaid, Tenant shall be obligated to pay,
and it does hereby covenant and agree to pay to the Fiscal
Agent, as Basic Rent and upon demand therefor, such further
sums of money, in cash, as may be required for such purposes.
Any surplus then held by the Fiscal Agent in the Principal and
Interest Account after payment of the Bonds shall be distribu-
ted 1n accordance with the provisions of Section 17.6 hereof.

17.2. Eminent Domain as to Use. If during the 1life of
this Lease, and before the Bonds and all interest thereon have
been paid in full, the use, for a limited period, of all or
part of the Facility be condemned by any authority having the
power of eminent domain, this Lease shall not, unless Tenant
shall elect to terminate this Lease pursuant to Section 18.1
hereof, be thereby terminated, and neither the term nor any of
the obligations (including the payment of Rent) of either party
under this Lease shall be reduced or affected in any way. All
awards received for such condemnation of the use, for a limited
period, of all or part of the Facility, whether by way of dam-
ages, rent or otherwise, shall, when received, become the abso-
lute property of Landlord, and Tenant hereby assigns and trans-
fers to Landlord any and all awards granted in connection with
such condemnation and, after deducting all attorneys' fees and
costs incurred by Landlord in connection with such condemna-
tion, such awards shall be forthwith delivered and paid over to
the Fiscal Agent and deposited in the Principal and Interest
Account. If the period of condemnation of the use, for a limi-
ted period, of all or part of the Facility shall end before the
Bonds and interest thereon have been paid in full, Tenant
shall, upon being restored to possession, restore the Facility
as nearly as may be possible to the condition existing immedi-
ately prior to such condemnation, subject to such alterations
as Tenant shall elect to make in accordance with the provisions
of Section 10.1 hereof.

17.3. Eminent Domain or Insured Deficiency of Title of
Less Than Substantially All. If during the life of this Lease,
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and before the Bonds and all interest thereon have been paid in
full, title to less than substantially all of the Facility (i)
be condemned by any authority having the power of eminent do-
main, or (ii) be found to be deficient or non-existent due to
an insured loss of title, this Lease shall not be thereby term—
inated, and neither the term nor any of the obligations (in-
cluding the payment of Rent) of either party under this Lease
shall be reduced or affected in any way. All awards or title
insurance proceeds received from such condemnation or insuregd
loss of title shall, when received, become the absolute prop-
erty of Landlord, and Tenant hereby assigns and transfers to
Landlord any and all awards granted or title insurance proceeds
received in connection with such condemnation or insured loss
of title. If no part of any building or improvement has been
damaged as a result of such condemnation or insured loss of
title, then after deducting all attorneys' fees and costs in-
curred by Landlord in connection with such condemnation or 1loss
of title, such awards or title insurance proceeds shall be
forthwith delivered and paid over by Landlord to the Fiscal
Agent and deposited in the Principal and Interest Account. If
any part of a building or improvement is condemned or damaged
as a result of such condemnation or insured loss of title,
Tenant shall promptly repair or rebuild the Facility, or re-
arrange the Facllity facilities, so as to make the same suit-
able for its use hereunder and, after deducting all attorneys’
fees and costs incurred by Landlord in connection with such
condemnation or loss of title, such awards or title insurance
proceeds shall be forthwith delivered and paid over to the Fis-
cal Agent and deposited in a special account to be designated "
JcAIR Associates Construction Account" (the "Construction Ac-
count"), to be used and applied as provided in Section 17.5
hereof and in the Bond Resolution.

17.4. Damage or Destruction by Fire or Other Casualty. If
at any time during the life of this Lease, and before the Bonds
and all interest thereon have been paid in full, the Facility
or any part thereof 1s damaged or destroyed by fire or other
casualty, Tenant shall, unless it elects to terminate this
Lease pursuant to Section 18.1 hereof, proceed with due dili-
gence to repair, restore, rebuild or replace said damaged or
destroyed Facility to as good condition as it was in immedi-
ately prior to such damage or destruction, subject to such mod-
ifications or alterations as it may elect toc make as permitted
in Section 10.1 hereof, and neither the term nor any of the ob-
ligations (including the payment of Rent) of either party under
this Lease shall be reduced or affected in any way. All pro-
ceeds of casualty insurance with respect to any such loss to
the Facility shall be paid to the Fiscal Agent, as provided in
Section 6.1 hereof, and shall be deposited in the Construction
Account, to be used and applied as provided in Section 17.5
hereof and in the Bond Resolution.

e 10424204



17.5. Payment for Reconstruction. A1l condemnation
awards, title insurance proceeds and insurance proceeds deposi-
ted by the Fiscal Agent in the Construction Account pursuant to
the provisions of Sections 17.3 and 17.4 hereof shall be ap-
plled to the reconstruction, repair or rebuilding of the Facil-
ity or the rearranging of the Facility facilities in the
following manner:

Funds out of the Construction Account shall be paid
from time to time upon receipt by the Fiscal Agent of
a certificate signed by both Tenant and an architect
or engineer selected by Tenant and approved in writing
by Landlord:

(a) requesting payment of a specified amount of such
funds and directing to whom such amount shall be
paid;

(b) stating that the amount requested either has been
paid by Tenant or 1is justly due to contractors,
subcontractors, materialmen, engineers, archi-
tects or other persons (whose names and addresses
shall be stated) who have performed necessary and
appropriate work or furnished necessary and ap-
propriate materials in the reconstruction, repair
or rebuilding of the Facility or the rearranging
of the Facility facilities, and giving a brief
description of such work and materials and the
several amounts so paid or due to each of said
persons 1n respect thereof, and stating that the
fair value of such work or materials is not ex-
ceeded by the amount requested to be withdrawn;

(c) stating that, except for the amounts, if any,
stated in said certificates pursuant to the fore-
. going subparagraph (b), to the best of their
knowledge there are no outstanding statements
which are then due and payable for labor, wages,
materials, supplies or services 1in connection
with the reconstruction, repair or rebuilding of
the Facility or rearranging of the Facility
facilities which, if wunpaid, might become the
basis of a vendors', mechanics', 1laborers' or
materialmen's statutory or other similar 1lien
upon the Facility or any part thereof, or setting
out (i) all disputed statements and the reason
for such dispute and (ii) all statements in pro-
cess for payment but not yet presented to the
Fiscal Agent for payment; and

(@) stating that no part of the several amounts paid
or due, as stated in said certificate pursuant to
subparagraph (b) of this paragraph, has been or
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is being made the basis for the withdrawal of any
moneys in any previous or then pending applica-
tion pursuant to this paragraph.

Except as provided hereafter, funds out of the Construction Ac-
count collected by the Fiscal Agent shall be paid by the Fiscal
Agent upon receipt by the Fiscal Agent of the certificates de-
scribed above. All moneys in the Construction Account not re-
quired to be used for such purposes shall, except those moneys
attributable to buildings and improvements which are not a part
of the Facility, upon receipt by the Fiscal Agent of a certifi-
cate by Tenant and the architect or engineer mentioned above to
the effect that the work has been completed and that no liens
exist, become the absolute property of Landlord and be forth-
with transferred by the Fiscal Agent to the Principal and In-
terest Account. If the moneys so collected by the Fiscal Agent
are insufficient in amount to pay in full the costs of the re-
construction, repair and rebuilding of the Facility or the re-
arranging of the Facility facilities, Tenant shall provide and
furnish all other moneys necessary to fully complete &ll such
reconstruction, repair, rebuilding and rearranging. Anything
in this Article to the contrary notwithstanding, Landlord shall
have the right at any time and from time to time to notify the
Fiscal Agent to withhold payment of _all or any part of the
moneys in the Construction Account in the event (a) Tenant is
in default in the payment of Rent, or (b) a default described
under Section 19.1 has occurred. After receipt of such notice
from Landlord, the Fiscal Agent shall not pay any part of the
moneys 1in the Construction Account without Landlord's prior
written consent. In the event Tenant shall cure the defaults
specified in (a) above or the default specified in (b) above
shall cease to exist, Landlord shall so notify the Fiscal
Agent, and after receipt of such notice the Fiscal Agent shall
make payments from the Construction Account in accordance with
the provisions of this Section; provided, however, that if this
Lease 1s terminated or Landlord otherwise re-enters and takes
possession of the Facility without terminating this Lease under
the provisions of Article XIX, Landlord shall direct the Fiscal
Agent to deposit all of the insurance moneys then held by it in
the Construction Account into the Principal and Interest Ac-
count, and upon such deposit all duties, responsibilities and
obligations of the Fiscal Agent, with respect to such insurance
moneys and all rights of Tenant in and to such insurance moneys
shall cease.

17.6. Application of Insurance Moneys and Condemnation
Proceeds After Payment of Bonds. If any such condemnation, in-—
sured loss of title, or damage or destruction to the Facility
occurs during the life of this Lease but either (i) after the
Bonds and 1interest thereon have been paid in full (or after
provision has been made for the payment thereof in accordance
with the terms of the Bond Resolution), or (ii) the proceeds or
awards are sufficient to pay the Bonds and there is a surplus,
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then all of such condemnation awards, title insurance proceeds
or insurance proceeds, or such surplus, shall be apportioned
between Landlord and Tenant in accordance with the respective
values of the remaining term of this Lease, assuming the exer-
cise of Tenant's options hereunder, and Landlord's reversionary
interest in the Facility.

ARTICLE XVIII

18.1. Tenant's Options to Terminate Lease. Tenant shall
have the right and option to terminate the term of this Lease
at any time in the event that:

(a) the Facility or any part thereof shall have been
damaged or destroyed to such extent that in the
opinion of the board of directors of Tenant ex-
pressed in a resolution and in the opinion of an
Independent Engineer expressed in a certificate,
in each case filed with Landlord and the Fiscal
Agent, (1) the Facility cannot be reasonably re-
stored within a period of Six (6) months to the
condition it was in immediately preceding such
damage or destruction, or (ii) Tenant is thereby
prevented or likely to be prevented from carrying
on its normal operations for a period of Six (6)
months, or (iii) the cost of restoration of the
Facility would. substantially excez2d the net pro-
ceeds of insurance required to be carried thereon
pursuant to the provisions of Article VI hereof;
or

(b) title to, or the temporary use of, all or sub-
stantially all of the Facility shall have been
taken under the exercise of the power of eminent
. domain by any governmental authority, or person,
firm or corporation acting under governmental au-
thority (including such a taking as results, or
in the opinion of the board of directors of
Tenant expressed in a resolution and in the opin-
ion of an Independent Engineer expressed in a
certificate, in each case filed with Landlord and
the Fiscal Agent), (i) the Facility cannot be
reasonably restored with