AGENDA
SHAWNEE AIRPORT AUTHORITY
October 3, 2022 AT 6:00 P.M.
COMMISSION CHAMBERS AT CITY HALL
16 WEST 9TH STREET
SHAWNEE, OKLAHOMA

Official action can only be taken on items which appear on the agenda. The public body may adopt,
approve, ratify, deny, defer, recommend, amend, strike, or continue any agenda item. When more
information is needed to act on an item, the public body may refer the matter to Staff or back to Committee
or the recommending body. Under certain circumstances, items are deferred to a future date or stricken
from the agenda entirely.

CALL TO ORDER

DECLARATION OF A QUORUM

1. Consider approval of Consent Agenda:
a. Minutes from the September 19, 2022 regular meeting.
b. Acknowledge the Schedule of Regular Meetings for 2023 for The Board of City Commissioners,

The Board of Trustees of the Shawnee Airport Authority, and The Board of Trustees of the
Shawnee Municipal Authority.

2. Consideration of a Land Lease and Operating Agreement from the Shawnee Airport Authority to
the City of Shawnee.

3. New Business
(Any matter not known or which could not
have been reasonably foreseen prior to
the posting of the agenda)

4. Adjournment

Respectfully submitted,

Kacie Eck, CMC, Senior Deputy City Clerk

The City of Shawnee encourages participation from its citizens in public meetings. If participation is not
possible due to a disability, notify the City Clerk, in writing, at least forty-eight hours prior to the scheduled
meeting and necessary accommodations will be made. (ADA 28 CFR/36)



Shawnee Airport Authority

Meeting Date: 10/03/2022

Minutes

Submitted By: Kacie Eck, City Clerk
Department:  City Clerk

. a.

Information
Title of Iltem for Agenda

Minutes from the September 19, 2022 regular meeting.

Fiscal Impact

Attachments
Minutes




THE TRUSTEES OF THE SHAWNEE AIRPORT AUTHORITY OF THE CITY OF
SHAWNEE, COUNTY OF POTTAWATOMIE, STATE OF OKLAHOMA, MET IN
REGULAR SCHEDULED SESSION, MONDAY, SEPTEMBER 19, 2022, DURING THE
BOARD OF CITY COMMISSIONER MEETING AT 6:00 P.M., PURSUANT TO NOTICE
DULY POSTED AS PRESCRIBED BY LAW AT 3:02 P.M. ON SEPTEMBER 15, 2022.
UPON ROLL CALL, A QUORUM WAS DECLARED WITH THE FOLLOWING MEMBERS
IN ATTENDANCE:

PRESENT: Matthews, Engles, Flood, Bolt, Rutherford, Sehorn, Richter
ABSENT: None

Call to Order

Declaration of a Quorum

AGENDA ITEM NO. 1: Consider approval of Consent Agenda:
a. Minutes from the September 6, 2022 regular meeting.

A motion was made by Trustee Matthews, seconded by Trustee Sehorn, to approve
Consent Agenda Item No. 1(a). Motion carried 6-0-1.

AYE: Matthews, Sehorn, Richter, Flood, Bolt, Rutherford
NAY: None
ABSTAIN: Engles

AGENDA ITEM NO. 2: New Business (Any matter not known, or which
could not have been reasonably foreseen prior to the
posting of the agenda)

There was no New Business.

AGENDA ITEM NO. 3: Adjournment

There being no further business to be considered, the meeting was adjourned by power of
the Chair. (8:07 p.m.)

ED BOLT, CHAIRMAN

ATTEST:

LISA LASYONE, CMC, CITY CLERK



Shawnee Airport Authority 1. b.
Meeting Date: 10/03/2022

Schedule

Submitted By: Kacie Eck, City Clerk

Department:  City Clerk

Information
Title of Iltem for Agenda

Acknowledge the Schedule of Regular Meetings for 2023 for The Board of City Commissioners, The
Board of Trustees of the Shawnee Airport Authority, and The Board of Trustees of the Shawnee Municipal
Authority.

Fiscal Impact

Attachments
Schedule




e
q Clt f S \ City Manager’s Office

16 W. 9" St.
g‘ﬂm Pe Shawnee, OK 74801
OKLAHOMA ShawneeOK.org
Date: September 29, 2022
To: City Commission
From: Andrea Weckmueller-Behringer, City Manager
Subject: Schedule of Regular Meetings for 2023 Calendar Year

Background: It has been the City of Shawnee’s practice to hold twice-monthly meetings for the
Board of Commissioners, Board of Trustees of the Shawnee Airport Authority (SAA), and Board of
Trustees of the Shawnee Municipal Authority (SMA), specifically on the first and third Monday of
every month. According to our City Charter, Article 4, Section 4, “the board of commissioners shall
hold at least one (1) regular meeting each month at City Hall at a date and hour to be designated by
resolution.”

Our current practice of holding two monthly City Commission meetings requires that both the City
Clerk’s Office and the City Manager’s Office spend the majority of every other week focusing on
agenda preparation. Moving to once-a-month Board of Commissioners as well as SAA and SMA
Trustee meetings would free up resources in both of these departments without negatively impacting
the policy-making and approval activities accomplished by the City of Shawnee’s governing body.

Since these regular meetings are also an opportunity for the public to communicate concerns and
ideas, City staff is working towards the roll-out of an online portal that will allow citizens to report
infrastructure-related issues and insights in real-time. Already available is the City’s “Citizen Request
Center” portal (https://www.shawneeok.org/citizen request center/index.php) through which
both the Board of Commissioners as well as Department Directors and Division Managers can be
reached.

City staff recommends retaining the third Monday of every month as the regular meeting date for
the Board of Commissioners as well as SAA and SMA Trustee meetings, while the first Monday
would then be available for Special Meetings or Work Sessions on specific topics, as needed.

Financial Impact: None.
Attachment: 2023 Calendar Year — Schedule of Regular Meetings.

Staff Recommendation: Approval of the item.


https://www.shawneeok.org/citizen_request_center/index.php

2023 CALENDAR YEAR

SCHEDULE OF REGULAR MEETINGS

THE BOARD OF CITY COMMISSIONERS,
THE BOARD OF TRUSTEES OF THE SHAWNEE AIRPORT AUTHORITY, AND
THE BOARD OF TRUSTEES OF THE SHAWNEE MUNICIPAL AUTHORITY

DATE TIME PLACE OF MEETING

1/17/2023 Tuesday 6:00 p.m. Commission Chambers-City Hall 16 West 9" Street, Shawnee, OK
2/21/2023 Tuesday 6:00 p.m. Commission Chambers-City Hall 16 West 9" Street, Shawnee, OK
3/20/2023 Monday 6:00 p.m. Commission Chambers-City Hall 16 West 9" Street, Shawnee, OK
4/17/2023 Monday 6:00 p.m. Commission Chambers-City Hall 16 West 9" Street, Shawnee, OK
5/15/2023 Monday 6:00 p.m. Commission Chambers-City Hall 16 West 9" Street, Shawnee, OK
6/20/2023 Tuesday 6:00 p.m. Commission Chambers-City Hall 16 West 9" Street, Shawnee, OK
7/17/2023 Monday 6:00 p.m. Commission Chambers-City Hall 16 West 9" Street, Shawnee, OK
8/21/2023 Monday 6:00 p.m. Commission Chambers-City Hall 16 West 9" Street, Shawnee, OK
9/18/2023 Monday 6:00 p.m. Commission Chambers-City Hall 16 West 9" Street, Shawnee, OK
10/16/2023  Monday 6:00 p.m. Commission Chambers-City Hall 16 West 9" Street, Shawnee, OK
11/20/2023  Monday 6:00 p.m. Commission Chambers-City Hall 16 West 9" Street, Shawnee, OK
12/18/2023  Monday 6:00 p.m. Commission Chambers-City Hall 16 West 9" Street, Shawnee, OK
NAME: LISA LASYONE, CMC

TITLE: City Clerk

ADDRESS: P.O.Box 1448

Shawnee, OK 74802-1448

TELEPHONE: (405) 878-1604

Filed in the office of the Municipal Clerk at a.m./p.m. on

Signed:

Clerk/Deputy Clerk

,2022.




Shawnee Airport Authority 2.
Meeting Date: 10/03/2022

Lease

Submitted By: Kacie Eck, City Clerk

Department:  City Clerk

Information
Title of Iltem for Agenda

Consideration of a Land Lease and Operating Agreement from the Shawnee Airport Authority to the City
of Shawnee.

Fiscal Impact

Attachments
Memo
Lease
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q Clt f ) \ Shawnee Regional Airport

2202 N. Airport Dr

g‘ﬂm Pe Shawnee, OK 74804

OKLAHOMA ShawneeOK.org
Date: September 29, 2022
To: Shawnee Airport Authority
From: Bonnie Wilson, Airport Manager
Subject: Consideration of a Land Lease and Operating Agreement

from the Shawnee Airport Authority to the City of Shawnee.

Background: At its regular meeting on September 7, 2021, the Shawnee Airport Authority (SAA)
authorized staff to work with the Federal Aviation Administration (FAA) to reclassify land on the
west side of the Shawnee Regional Airport to accommodate a request from the Oklahoma Military
Department (OMD) to construct a new Oklahoma Army Reserve National Guard (OKARNG)
Readiness Center. During that same meeting, the SAA approved draft editions of leases for the land
(1) between the SAA and the City of Shawnee, and (2) a sub-lease between the City of Shawnee and
the OMD.

Since that date, the FAA has authorized the use of the land for non-aeronautical purposes; a complete
legal description of the proposed lease area has been prepared by a licensed surveyor and is included
in final editions of the lease documents.

It is important to note that the FAA Airport Compliance Manual (ACM, FAA Otrder 5190.6B)
establishes the requirement for airports to receive fair market value (FMV) for non-aeronautical uses
of airport property. The ACM specifically states that FMV fees, established by appraisal, must be
charged for non-aeronautical use properties; there are few exceptions to the FMV requirement, which
include community purposes on land with no potential to generate revenue, aeronautical secondary
education programs conducted by accredited education institutions, and military units with an
aeronautical mission. At this time, the OMD has indicated that the military units expected to be
stationed at the OKARNG Readiness Center would not have an aeronautical mission.

The OMD is seeking to execute the lease with the City of Shawnee for forty (40) acres of land, for a
period of twenty-five (25) calendar years, with the option to renew for an additional twenty-five (25)
calendar years. Prior to providing a lease to the OMD, the City of Shawnee must execute a lease for
the land with the SAA, for a period of twenty-five calendar years, with the option to renew for an
additional twenty-five calendar years. In order to comply with the stated FAA’s requirements, the City
of Shawnee may lease the 40 acres at fair market value from the SAA, and then in turn lease it to the
OMD for a nominal value.

Therefore, the lease agreement from the SAA to the City also includes the provision to lease the forty



(40) acres of land at the rate of $0.10 per square foot, or one hundred seventy-four thousand two
hundred forty dollars ($174,240) per year, escalating annually at the rate of inflation as established by
the Consumer Price Index. The resulting funds, transferred to the SAA, will be used to support the
local matching share for FAA grant funded capital development projects, capital repairs to airport
owned facilities, and the purchase of capital equipment.

The City of Shawnee would benefit from increased disaster readiness with this readily available staging
area for government support services during a significant disaster event. The City would also receive
various economic benefits associated with the construction of a multi-million dollar facility, the
creation of up to 15 permanent OKARNG positions, indirect or induced jobs to support the ongoing
OKARNG operations, and the associated increase in annual payroll.

Financial Impact: $174,240 will be allocated to the lease agreement between the Shawnee Airport
Authority and the City of Shawnee; funded through: General Fund, Transfer to SAA, 001-05-5030-
56260.

Attachments: Non-Aeronautical Land Lease from Shawnee Airport Authority to City of Shawnee.

Staff Recommendation: Authorize execution of lease documents.



SHAWNEE AIRPORT AUTHORITY
LAND LEASE
AND
OPERATING AGREEMENT

This Land Lease and Operating Agreement ("Agreement") is made and entered into effective as of October
3, 2022, by and between the Shawnee Airport Authority (“SAA”), a municipal airport authority organized
and existing under the laws of the State of Oklahoma (Title 3. Aircraft And Airports §361, and the City of
Shawnee, Oklahoma ("COS"), an Oklahoma municipality organized and existing under the laws of the State
of Oklahoma (Title 11. Cities And Towns §112101).

RECITALS:

Whereas, the SAA operates the Shawnee Regional Airport ("SNL"), in the City of Shawnee,
Pottawattamie County, Oklahoma, and has the power to grant rights and privileges with respect thereto; and

Whereas, the SAA and the COS desire to enter into this Agreement setting forth the rights, duties
and obligations of the SAA and the COS; and

In recognition of and reliance on the foregoing recitals, and in consideration of the mutual promises
and covenants set forth in this Agreement, and in exchange for other good and valuable consideration, the
receipt and sufficiency of all of which are hereby acknowledged, SAA and COS agree as follows.

ARTICLE 1

1. Definitions. The following terms shall have the meanings set forth below wherever used in this
Agreement:

1.1.  "Agreement" means this Land Lease and Operating Agreement entered into by and between the
SAA and the COS, including all its terms, conditions, covenants, and obligations and further
including all documents incorporated herein by reference.

1.2, "Agreement Effective Date" means October 3, 2022.

1.3.  "Airport" means Shawnee Regional Airport (“SNL”), a public use aviation facility located in the City of
Shawnee, Pottawattamie County, Oklahoma.

1.4, “COS" means the City of Shawnee Oklahoma, an Oklahoma municipality.

1.5.  "DEQ" means the Oklahoma Department of Environmental Quality.

1.6.  "EPA" means the United States Environmental Protection Agency.

1.7. "FAA" means the United States Federal Aviation Administration.

1.8.  "Initial Term" means the initial term of this Agreement set forth in Section 6.1 of this Agreement.

SHAWNEE AIRPORT AUTHORITY
CITY OF SHAWNEE
LAND LEASE AND OPERATING AGREEMENT
October 3, 2022
Page 1 of 24



1.9.

“Leased Premises” means property located on the Shawnee Regional Airport, for the purpose of
this Agreement designated for commercial non-aeronautical use, as more specifically described in
Exhibit A.

"Minimum Standards" means the Minimum Standards Minimum Standards and Requirements for
Capital Development on Airport Property Commercial Aeronautical Services Commercial Non-
Aeronautical Services and Non-Commercial Aeronautical Activities at the Shawnee Regional
Airport, adopted by the SAA, as amended, supplemented, or replaced from time-to-time.

"Mortgages" means and includes mortgages, deeds of trust, security agreements, assignments,
bond indentures or other similar security instruments of any form or nature involving any type or
class of property and modifications, consolidations, extensions, renewals, replacements, and
substitutions thereof.

"Notice to Extend" means the written notice the COS is required to deliver to the SAA in order
to exercise any option to extend this Agreement, as described more particularly in Section 6.2 of
this Agreement.

"SAA" means the Shawnee Airport Authority, a municipal airport authority organized and
existing under the laws of the State of Oklahoma and includes such public officials and public

instrumentalities as may, by operation of law, succeed to any or all of the rights, powers or duties
that lawfully reside in the SAA.

“SNL” means the Shawnee Regional Airport, a public use aviation facility located in the City of
Shawnee, Pottawattamie County, Oklahoma.

"TSA" means the United States Transportation Security Administration.

References. The following references shall, unless the context requires otherwise, have the
following meanings:

1.16.1. The words "hereof," "herewith," "hereunder," and words of similar meaning shall
refer to this Agreement as a whole and not to any particular provision of this
Agreement.

1.16.2. Where the context requires, the use of singular numbers or pronouns shall include
the plural and vice versa, and the use of pronouns of any gender shall include any
other gender.

1.16.3. Application of Other Provisions to Definitions. Each of the foregoing definitions
shall be construed in conjunction with and limited by the references hereto in the
other provisions of this Agreement.

SHAWNEE AIRPORT AUTHORITY
CITY OF SHAWNEE
LAND LEASE AND OPERATING AGREEMENT
October 3, 2022
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2.

ARTICLE 2

Representations and Warranties of the Shawnee Airport Authority

2.1.

2.2.

2.3.

2.4

Existence. Shawnee Airport Authority (“SAA”), a municipal airport authority organized and
existing under the laws of the State of Oklahoma.

Power and Authorization. The SAA has full legal right, power and authority under all federal,
state, and local laws and has taken all official action necessary to enter into this Agreement and
perform the obligations imposed on the SAA by this Agreement.

Restrictions Applicable to Leased Premises. The SAA covenants that this Agreement does not
conflict with any restrictions or encumbrances relating to the ownership, alienability or use of the

leased property.

Binding Effect. This Agreement has been duly executed and delivered by the SAA and constitutes
a valid and binding obligation of the SAA, enforceable against the SAA in accordance with its

terms.

ARTICLE 3

Representations and Warranties of the City of Shawnee, Oklahoma

3.1.

3.2.

3.3.

Existence. The City of Shawnee, Oklahoma, is an Oklahoma municipality organized and existing
under the laws of the State of Oklahoma.

Power and Authorization. The City of Shawnee has full legal right, power, and authority under
the laws of the State of Oklahoma and has taken all corporate or official action necessary to enter
into this Agreement and perform the obligations imposed on COS by this Agreement and by
applicable laws, rules, ordinances, and the SAA’s Minimum Standards.

Binding Effect. This Agreement has been duly executed and delivered by the City of Shawnee and

constitutes the valid and binding obligation of City of Shawnee, enforceable against the City of
Shawnee in accordance with its terms.

ARTICLE 4

The Agreement between the parties consists of this Land Lease and Operating Agreement and the

following documents that are incorporated into this Agreement by reference:

4.1.

Documents Included as Part of Agreement.

4.1.1. Minimum Standards Minimum Standards and Requirements for Capital
Development on Airport Property Commercial Aeronautical Services Commercial
Non-Aeronautical Services and Non-Commercial Aeronautical Activities at the
Shawnee Regional Airport, as currently adopted by the SAA and as may be hereafter
amended or superseded; and

SHAWNEE AIRPORT AUTHORITY
CITY OF SHAWNEE
LAND LEASE AND OPERATING AGREEMENT
October 3, 2022
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4.2.

4.1.2.  Airport Facilities Lease and Development Policy Statement, as currently adopted by
the SAA and as the same may be hereafter adopted, amended, or superseded; and

4.1.3.  Exhibits to this Agreement; and
4.1.4.  All amendments, modifications, and supplements to any of the foregoing.
Conflicts in Documents. In the event of any conflict, discrepancy, or inconsistency between or

among the provisions of the documents described in Section 4.1, the terms of this document shall

control.

ARTICLE 5

Leased Premises

5.1.

5.2.

5.3.

Term

6.1.

6.2.

6.3.

Granting Clause. For and in consideration of the rents, payments, terms, conditions, covenants,
and obligations of the COS under this Agreement, the SAA hereby demises, leases and rents to
the COS, and the COS hereby takes and leases from the SAA, the premises more specifically
identified on Exhibit "A" attached hereto and all improvements thereon, to have and to hold for
the lease term, as set forth in ARTICLE 6 of this Agreement.

No Right of Purchase. The COS acknowledges that it has no right to purchase or acquire any fee
interest in the Leased Premises.

No Conveyance of Mineral Interests. The COS acknowledges that the SAA is not making any
conveyance of any mineral interests to the COS under this Agreement, all of which shall be and
remain the sole property of the SAA.

ARTICLE 6

Initial Term. The Initial Term of this Agreement shall commence on the Agreement Effective
Date and shall continue thereafter until midnight on August 31, 2047 unless sooner terminated
or extended as provided in this Agreement.

Option to Extend. The COS shall have the option to extend this Agreement for one (1) period of
twenty-five (25) calendar years following expiration of the Initial Term of this Agreement.

To exercise an option and extend the term of the Agreement, at least one (1) calendar year prior
to the expiration of the Initial Term the COS shall deliver to the SAA written notice of its desire
to extend this Agreement ("Notice to Extend").

SHAWNEE AIRPORT AUTHORITY
CITY OF SHAWNEE
LAND LEASE AND OPERATING AGREEMENT
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ARTICLE 7

7. Rents, Fees and Charges. In consideration of the rights and privileges granted by the SAA to the COS

pursuant to this Agreement, the COS agrees to pay to the SAA the following:

7.1.

7.2.

Rentals. For and during the period from the Agreement Effective Date until August 31, 2023, the
COS shall pay to the SAA annual rentals for the Leased Premises of one-hundred-seventy-four-
thousand-two-hundred-forty dollars, ($174,240), due and payable, in advance, in equal monthly
installments of fourteen thousand-five-hundred-twenty ($14,520) each. The first monthly rental
payment is due on the Agreement Effective Date. Thereafter, monthly rental fees shall be due and
payable on the first day of each successive month until the end of the Initial Term and any renewal

term.

7.1.1.  Rent thereafter shall be due and payable on the first day of each month and shall be
deemed late if not received by the tenth (10th) calendar day of each month.

7.1.2.  If any monthly rental payment is not paid on or before the tenth day following the
first day of each month, a late payment fee in the amount of one- and one-half
percent (1.5%) will be applied to any overdue balances for charges assessed by the
Shawnee Airport Authority.

7.1.3. It is understood and agreed by and between the SAA and the COS that the COS
agrees to maintain a current status on rental of the Leased Premises, should the CIS
fail to do so, and the account becomes sixty (60) business days delinquent, then the
SAA shall give the COS written notice, by certified mail, that the account must be
brought current within ten (10) business days or said Agreement may be terminated
at the discretion of the SAA.

7.1.3.1.  Should a second offense of sixty (60) calendar days delinquency occur within the
term of this Lease, immediate termination of this Agreement shall result, and
renewal options shall be forfeited.

Adjustments to Rentals, Fees and Charges. It is specifically understood and agreed by and between
the Lessor and the Lessee that per the Airport Facilities Lease and Development Policy statement
the monthly rental for said Leased Premises shall be adjusted at the commencement of

Lessor’s Fiscal Year.

7.2.1.  Annual adjustments will be based on the national rate of inflation as established by
the Consumer Price Index change from the prior calendar year, with current pricing
retained as minimums regardless of inflation activity.

7.2.2.  The Lessor reserves the right to assess the fair market value of the Leased Premises
every fifth calendar year of the term, and adjust the rental rate to reflect the assessed

value.

SHAWNEE AIRPORT AUTHORITY
CITY OF SHAWNEE
LAND LEASE AND OPERATING AGREEMENT
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8.

7.2.3.  The Lessee hereby agrees to pay such adjusted monthly rentals commencing on the
first day of the month immediately following notice from the Lessor to the Lessee
of the adjusted monthly rental.

ARTICLE 9

Leasehold Improvements

8.1.

8.2.

8.3.

8.4.

8.5.

8.6.

Title to Improvements. Title to all improvements on the Leased Premises shall vest in the SAA
upon completion of such improvements, free and clear of any liens or encumbrances whatsoever
except for liens or encumbrances on the Leased Premises or any improvements thereon made or

granted with the prior written consent of the SAA in accordance with Section 15.2.

Responsibility for Leasehold Improvements. The SAA shall have no obligation to make
improvements, alterations, additions, or replacements to the Leased Premises. The COS may,
without cost to the SAA and at the COS’s sole cost and expense, subject to the terms of this
Agreement, provide the Leased Premises with any reasonable improvements necessary for access
to and egress from the Leased Premises.

Permits, Licenses and Approvals for Improvements. All structural improvements, equipment and
interior design and decor constructed or installed by the COS, its agents, or contractors, including
all plans and specifications, shall conform to all applicable statutes, ordinances, building codes,
rules, and regulations. The COS, at its sole cost and expense, shall obtain all required permits

and licenses for any improvements.

SAA Approval of Improvements. All improvements made by the COS shall be in accord with the
approved design of such improvements. The COS shall, prior to making any improvements,
submit reasonably detailed plans and specifications to the SAA for written approval, and no
structural alterations, installations or improvements of any kind may be made by the COS without
first obtaining the SAA's written approval. Any changes or alterations to plans and specifications
require the approval of the SAA.

Approval by the SAA of any improvements proposed by the COS refers only to conformity with
applicable federal, state, and local laws, ordinances, rules, and regulations in effect during the
term of this Agreement. The SAA does not review plans and specifications for architectural or
engineering design or compliance with applicable laws or codes. The SAA, by approving such
plans and specifications, assumes no liability or responsibility for the plans and specifications, or
for any defect in any structure or improvement constructed according to the plans and
specifications.

Construction Schedule. The COS shall submit to the SAA not later than thirty (30) calendar days
after submittal of any plans and specifications for improvements to the Leased Premises, but in
any event prior to commencing construction, a schedule depicting the estimated time required to
complete the construction or installation of approved improvements and equipment.

SHAWNEE AIRPORT AUTHORITY
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8.7.

8.8.

8.9.

8.10.

Construction Requirements. At all times during construction or installation of any improvements,
the COS, its agents, servants, employees, and independent contractors shall cooperate with and
coordinate activities and work with the SAA and other lessees at or near the Leased Premises.

All construction of improvements shall be conducted at such time and in such manner so as not
to interfere with operations at SNL or of other tenants of the SAA.

In furtherance of, in addition to, and not in limitation of ARTICLE 17 of this Agreement, the
COS, its agents, servants, employees, contractors, subcontractors and independent contractors
shall at all times be responsible for injury or damage to the person or property of any third party
resulting from the acts or omissions of COS, its agents, servants, employees, contractors,
subcontractors and independent contractors. The COS shall indemnify, defend, and hold SAA
harmless to the fullest extent set forth in ARTICLE 17 for any liabilities, losses, claims, costs,
damages, injuries, deaths, including without limitation attorneys' fees, etc. arising out of any

construction or installation of any improvements on the Leased Premises.

Upon completion of any improvements, a duly authorized officer of the COS must certify to the
SAA that (i) the improvements have been constructed in accordance with plans and specifications
approved by the SAA and in compliance with all applicable building codes, laws, rules, ordinances
and regulations; (ii) no liens except liens granted with the prior written consent of the SAA under
Section 15.4 exist on any of the improvements; and (iii) all contractors and subcontractors have
been paid all amounts due and owing them. One reproducible final copy of the plans for all
improvements, changes or alterations to the Leased Premises shall be signed by the COS and
submitted to the SAA within thirty (30) days following completion of construction.

Repairs to Improvements. The COS shall be responsible, at its sole cost and expense, for making
repairs for any damage, including normal wear and tear, to the Leased Premises.

ARTICLE 9

Operating Rights and Obligations

9.1.

9.2.

The SAA hereby grants the COS the privilege of sub-leasing the Leased Premises to the OMD for
the purpose of constructing and operating a Readiness Center, and the COS hereby accepts the
duty and obligation, of providing a sub-lease for the Leased Premises, and managing all terms and

conditions of the sub-lease agreement in accordance with all provisions of the Minimum Standards
and duly adopted Policies of the SAA.

Rights of Ingress and Egress. COS shall have the right of ingress to and egress from the Leased
Premises over Airport roadways, including common use roadways, subject to any laws,
ordinances, rules, or regulations, as now adopted and hereafter amended, of the SAA, the City of
Shawnee, the County of Pottawattamie, the State of Oklahoma, the FAA, or any other federal,
state, or local governmental authority. Such rights of ingress/egress shall apply to SOC's
employees, sublessees, contractors, subcontractors, guests, customers, invitees, suppliers, and
other authorized individuals.
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10.

11.

12.

9.3. Common Use Areas. SOC shall be entitled, in common with others so authorized, to use certain
improvements connected with or appurtenant to the Leased Premises, including such landing
areas, runways, taxiways, ramp areas, aprons, navigational aids and aircraft parking areas as shall
be designated from time to time by the SAA.

ARTICLE 10
Obligations of City of Shawnee

10.1.  Operations and Conditions. The COS shall maintain and operate the Leased Premises in a manner
comparable, in the SAA’s good faith, reasonable judgment, to similar facilities, and shall keep the
Leased Premises in a safe, clean, orderly, and inviting condition at all times.

10.2. The COS shall ensure sub-lessee conducts its operations in an orderly and proper manner so as
not to annoy, disturb or be offensive to customers, patrons, or other tenants of the SAA.

10.3. Compliance with Governing Laws. The SOC shall comply with all applicable federal, state, and
local laws, ordinances, rules, and regulations; and, the SOC shall indemnify and hold harmless
the SAA, its officers, agents, representatives, and employees, in accordance with ARTICLE 17 of
this Agreement, from any act, omission or failure by the SOC to do so.

ARTICLE 11

Responsibility for Utilities. Except as otherwise expressly provided in this Agreement, the COS shall be
responsible for contracting individually for water, sewer, electricity, telephone, cable, garbage removal
and any other required utility services for or in connection with the Leased Premises.

11.1. The COS shall be responsible for any installation or repair charges, and shall pay all charges for
the services, including late penalties, as they become due for utilities provided to the SOC.

ARTICLE 12

Responsibility for Maintenance. The SOC shall operate and use all improvements, fixtures, and
equipment on or in the Leased Premises in a reasonable and proper manner. The SOC shall be responsible
for maintaining all of the Leased Premises, including all improvements thereon, both interior and
exterior, and for making all necessary and proper repairs to the Leased Premises, all at the SOC's sole
cost and expense.

12.1. Any improvements to the Leased Premises shall be maintained in a clean, orderly, and safe
condition suitable for its intended use, and all improvements, fixtures and equipment shall be
kept in good repair and condition, making from time to time all necessary and proper renewals,
repairs, and replacements thereto. Any repairs performed by the COS or on its behalf shall be
performed in a competent manner and materials used for such repairs shall meet the customary
standards in the trade or industry for such materials.
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12.2.

12.3.

12.4.

All repairs shall be made in conformity with all applicable federal, state, and local laws,

ordinances, rules, and regulations in effect during the term of this Agreement.

The SAA's Right to Construct Improvements at Leased Premises. The SAA shall have the right to

construct or install over, in, under or through the Leased Premises new lines, pipes, mains, wires,

conduit and equipment; provided, that the repair, alteration, replacement or construction shall

not unreasonably interfere with COS's use of the Leased Premises, and that any such construction,

installation, repair, alteration or replacement made or performed under this Section 12.4 shall be

at the SAA's sole cost and expense.

Waste and Nuisance. COS shall not commit or suffer to exist any waste to or upon the Leased

Premises. The COS shall provide and use suitable covered or sealed receptacles for all garbage,

trash and other refuse resulting from its operations, and will make suitable arrangements for the

sanitary handling and disposal of all garbage, trash, and other refuse.

12.4.1.

12.4.2.

12.4.3.

12.4.4.

The piling of boxes, cartons, barrels, or similar items shall not be permitted on or
about the Leased Premises.

The COS shall not perform or fail to perform any acts or carry on or permit to exist
any practices that may materially injure or damage the Leased Premises, may
constitute a public or private nuisance or menace to the owners or occupants of
adjacent property or other tenants of the SAA, or may violate the provisions of any
insurance on the Leased Premises or which may diminish insurance coverage or
render any insurance void.

The SAA shall enforce the obligations of the COS under this Section 12 in good faith
and shall not use such obligations to unreasonably interfere with the business
operations of the COS.

Failure to Maintain. In the event the COS fails to perform any required
maintenance, repairs and/or replacements to the Leased Premises within ten (10)
calendar days of written notice to the COS, or in the event of any required
maintenance, repairs and/or replacements which cannot be completed within ten
(10) days, COS fails to commence and diligently pursue such required maintenance,
repairs and/or replacements, the SAA may perform the maintenance, repairs
and/or replacements, either with the SAA's own employees or independent
contractor engaged by the SAA. In the event the SAA makes any repairs, the COS
shall repay the costs and expenses of such maintenance, repairs and/or replacements
on receipt of an invoice from the SAA. Advance notice of maintenance, repairs
and/or replacements shall not be required in the event of an emergency or to protect
against imminent danger to persons or destruction of property.
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ARTICLE 13

13. Right To Enter. The SAA shall have the right to enter the Leased Premises to:

13.1.

13.2.

Inspect the Leased Premises at reasonable intervals during COS's regular business hours, or at any
time in case of emergency, to determine whether the COS has complied with and is complying
with the provisions of this Agreement, provided, however, that the SAA shall not unreasonably
interfere with the business and operations of the COS during any inspection, taking into account
the reasons for and subject of the inspection; and

Perform any and all obligations of the COS pursuant to this Agreement which the COS has failed
after reasonable notice to complete including, without limitation, maintenance, repairs, and
replacements to the Leased Premises, and to take any other actions allowed by this Agreement.

ARTICLE 14

14. Compliance with Laws, Permits, Licenses and Taxes

14.1.

14.2.

14.3.

The COS, its officers, agents, employees, suppliers, contractors, licensees, customers, invitees,
guests, and any other person whom the COS controls, or has the right to control, or with whom
the COS contracts, shall comply with all present and future laws, ordinances, rules and
regulations of the United States of America, including without limitation the FAA, the TSA, the
State of Oklahoma, the County of Pottawatomie, the City of Shawnee, the SAA, and each of their
respective agencies, bureaus, boards, departments or commissioners which may either directly
or indirectly affect the COS or the COS's activities and business, or be applicable to the Leased
Premises. At the COS's sole cost and expense, the COS shall make any repairs, changes, or
modifications in or to the Leased Premises required by any of the foregoing, after first having
obtained the SAA's written consent. With the SAA's prior written consent, the COS may, at its
own cost and expense, contest in good faith the validity of any such laws, ordinances, rules, or
regulations, but the COS shall indemnify and hold the SAA harmless from any cost, expense, or
consequence of such contest.

Licenses and Permits. The COS shall maintain in effect and post in a prominent place all necessary
and/or required licenses or permits and shall make all licenses and permits available to the SAA
for inspection and verification upon request.

Taxes and Assessments. The COS shall promptly pay all expenses in connection with the use of
the Leased Premises and the rights and privileges granted under this Agreement, including
without limitation, taxes, permit fees and assessments lawfully levied at any time upon the Leased
Premises or any personal property therein.
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15. Liens

15.1.

15.2.

15.3.

15.4.

15.5.

15.6.

ARTICLE 15

At all times, the SAA shall have a lien on all the COS's improvements to the Leased Premises,
goods, machinery, equipment, fixtures, furniture, and other personal property situated on the
Leased Premises for all rentals and other sums of money becoming due hereunder from the COS.

No property on which the SAA is granted a lien shall be removed from the Leased Premises
without the prior, written consent of the SAA until all arrearages in rent and other sums of money
then due to the SAA are paid and all terms, conditions, covenants, and obligations hereunder have

been fully complied with and performed by the COS.

The SAA may foreclose the lien granted hereby in any other manner allowed by law. The express
contractual lien granted herein shall be in addition to all other liens and remedies provided by
law. Any action taken by the SAA in accordance with this contractual lien shall not be construed
as a waiver of any statutory lien for rent or any other lien rights accruing to the benefit of the SAA

by law.

Prohibition Against Liens. Except as to liens, charges, encumbrances and restrictions (i) in favor
of the SAA which are created or exist by reason of this Agreement or applicable law or (ii) which
directly and solely arise from the SAA's actions and/or inactions, the COS covenants that it will
not create or suffer to be created, in whole or in part, any lien, encumbrance, restrictions or
charge upon (iii) the COS's leaschold estate in the Leased Premises, (iv) rent or other monies
payable hereunder, or (v) the SAA’s interest in the Leased Premises or this Agreement. Provided,
however, with the SAA's prior written consent the COS may encumber its leasehold estate in the
Leased Premises, or any improvements constructed or placed thereon by the COS to the extent
such lien or encumbrance is required by the lender providing funds to the COS for capital
improvements for the Leased Premises, or for other uses by the COS in connection with the rights
granted under this Agreement. Any foreclosure or transaction in lieu of foreclosure and any
subsequent assignment or sale of the COS's interest following foreclosure shall be subject to the
prior consent of the SAA as provided in Section 16.1.

The COS shall satisty or cause to be discharged within thirty (30) calendar days after accrual all
claims and demands which, if not satistied, might by law become a lien. If any lien shall be filed
or asserted, the COS shall by contest, payment, deposit, bond, order of court or otherwise,
within thirty (30) calendar days after notice is received of the filing or assertion of the lien, cause
the same to be discharged of record, or effectively prevent the enforcement or foreclosure
thereof.

Nothing in Section 15.5 shall require the COS to satisfy or discharge any lien, encumbrance,
charge, claim or demand so long as the validity thereof shall be contested in good faith and by
appropriate legal proceedings with adequate reserves established therefor. However, if the SAA
provides the COS with an opinion of independent counsel that failure to satisfy or discharge the
lien, encumbrance, charge, claim, or demand jeopardizes the interests of the SAA, the COS shall
promptly satisfy, discharge or otherwise bond or negate such lien, encumbrance, charge, claim
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or demand in such manner that the interests of the SAA, in the opinion of independent counsel,
are not jeopardized. In the event the COS fails to cancel, discharge, or provide security sufficient
to stay execution of any lien or claim, the SAA shall have the right, but not the obligation, to
satisfy or discharge the lien or claim and the COS shall then pay to the SAA any amount paid by
the SAA in discharging such claim or lien.

ARTICLE 16

16. Assignment and Subleasing

16.1.

16.2.

16.3.

Authorized Subletting. The COS is hereby authorized to sublease any portion of the Leased
Premises to the OMD for the purpose of constructing and operating a Readiness Center.

16.1.1. The foregoing sublease may be entered into without any advance approval by the
SAA, provided that sublessee is required in their respective sublease to comply with
all terms, conditions, covenants and obligations of this Agreement and copies of the
sublease, any amendments or extensions are delivered to the SAA at least forty-five
(45) business days prior to their effective date.

Prohibitions against Assignment and Subleasing. Except as allowed by Section 16.1.1, the COS
shall not assign or transfer this Agreement, in whole or in part, or sublet any portion of the Leased
Premises, or permit any portion of the Leased Premises to be occupied or used by anyone other
than the OMD, without the prior written consent of the SAA, which consent may be withheld in
the sole discretion of the SAA.

16.2.1. In no case may the activities, uses, privileges, and obligations authorized by this
Agreement on the Leased Premises, or any portion thereof be assigned or sublet,
including those subleases permitted under Section 16.1, for any period or periods
during the pendency of a default of any of the terms, covenants, and conditions of
this Agreement.

Primary Liability of the COS. In the event the SAA consents to any assignment or subletting on
the part of the COS of any rights or privileges granted in this Agreement, the COS shall continue
to be primarily liable for any and all payments due the SAA pursuant to the provisions of this
Agreement, and for the faithful performance of all terms, covenants, conditions, and obligations
to be performed or observed by the COS under this Agreement.

ARTICLE 17

17. Indemnification and Defense

17.1.

The COS shall indemnify, protect, defend and hold harmless the SAA, it's officers, agents,
representatives and employees from and against any and all liabilities, demands, suits, claims,
actions, arbitrations, administrative proceedings, awards, judgments, losses, fines, costs and
expenses, including without limitation, attorneys' fees, investigation fees, expert fees and court
costs, arising by reason of the injury or death of any person, personal injury, damage to or loss of

SHAWNEE AIRPORT AUTHORITY
CITY OF SHAWNEE
LAND LEASE AND OPERATING AGREEMENT
October 3, 2022
Page 12 of 24



17.2.

17.3.

18. Notice

18.1.

any property, economic loss, environmental liability or infringement of patent, trademark or
other property rights of third parties, of any nature whatsoever arising in whole or in part out of
or incidental or related to (i) the COS's performance or nonperformance, including without
limitation, breach of any term, condition, covenant or obligation herein, of this Agreement; (ii)
the COS's use or occupancy of the Leased Premises; or (iii) the acts or omissions of the COS or
its officers, employees, agents, representatives, contractors, subcontractors, sublessees,
suppliers, licensees, customers, invitees and guests or any other person or entity whom the COS
controls or has the right to control or who is acting through or on behalf of the COS, regardless
of where the injury, death, loss, damage, etc., may occur except to the extent such liability is
caused by the SAA's gross negligence or willful misconduct. The COS shall give the SAA
immediate notice of any and all damage, injury, loss, etc. The COS's indemnity obligation and
liability shall not be limited as to amount or type of damages by the provisions of any workers'
compensation act, disability act or other employer liability or employee benefit act, or policy
limits of any applicable insurance policies.

Defense. With respect to any matter to which the COS's defense obligations under this
Agreement apply, the COS shall defend the SAA at the COS's sole cost and expense with counsel
reasonably acceptable to the SAA.

Survival of Obligations. Without limiting any other provision of this Agreement, the provisions
of this ARTICLE 17 shall survive the expiration or earlier termination of this Agreement.

ARTICLE 18
of Occurrences.

Notice of Occurrences. The COS shall immediately notify SAA of all accidents, injuries, deaths,
damage to or destruction of property, potential environmental hazards, and other occurrences of
any kind or nature, relating in any way to the COS, the SAA, or SNL, including without
limitation, demands, claims or actions, arising from or in any way related to (i) this Agreement,
(ii) the performance or nonperformance of any terms, conditions, covenants, privileges, or
obligations of this Agreement, or (iii) the actions or inactions of the COS or any person or entity
acting by, through or on behalf of the COS. The COS shall give the notice required by this Section
regardless of whether any insurance is available to cover the occurrence.

ARTICLE 19

19. Default by the SAA and Remedies of the COS

19.1.

Events of Default by the SAA. This Agreement shall be subject to cancellation by the COS in the
event one or more of the following conditions of default occur:

19.1.1. The abandonment of SNL as a public use airport by the SAA for a period in excess
of thirty (30) consecutive calendar days; or

19.1.2. The issuance by any court of competent jurisdiction of an injunction preventing or
restraining the use of SNL for a period in excess of thirty (30) consecutive calendar
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19.2.

days in such a manner as to substantially restrict the COS from utilizing or accessing
the Leased Premises, not caused by any act or omission of the COS; or

19.1.3. The breach by the SAA of any of the terms, covenants or conditions of this
Agreement to be kept, performed and observed by the SAA, and the failure of the
SAA to remedy such breach, (subject to the SAA's right to litigate any issue described
in Section 19.1.2, which litigation shall stay this time period) for a period of thirty
(30) calendar days after receipt of written notice from the COS of the existence of
such breach, or if more than thirty (30) calendar days shall be required because of
the nature of such breach, if the SAA shall fail within said thirty (30) day period to
commence and thereafter diligently proceed to cure such default; or

19.1.4. The SAA fails to abide by all applicable laws, ordinances, rules and regulations of the
United States, State of Oklahoma, County of Pottawatomie or City of Shawnee and
all agencies thereof; or

19.1.5. The assumption by the United States Government, or any authorized agency
thereof, of the operation, control or use of SNL and its facilities in such a manner as
to substantially restrict the COS from utilizing or accessing the Leased Premises, if
such restriction is continued for a period of thirty (30) consecutive calendar days or

more.

19.1.6. Conditional Payment of Rent after Default. In the event of any litigation to
determine if a condition of default has occurred, the COS shall pay its rentals, fees
and charges into the court having jurisdiction over the litigation, or to the SAA. In
no event shall the COS be relieved from the obligation to continue to make
payments unless and until a final determination on such litigation is made in that
regard in the COS's favor.

The COS's Remedies on the SAA's Default. In the event any condition of default as set forth in
Section 19.1 shall occur which entitles the COS to terminate this Agreement, the COS shall have
the right, at its election, to terminate this Agreement by giving at least thirty (30) calendar days
written notice to the SAA at which time the COS shall then quit and surrender the Leased
Premises to the SAA, and this Agreement will cease and terminate, but the COS shall remain
liable for all rents and other obligations incurred prior to termination as herein provided, as well
as such other obligations as survive the expiration or termination; provided, however, the COS's
obligation to pay rent shall cease and abate as of the date from which the COS is no longer able to
make any use whatsoever of the Leased Premises if termination is due to a default by the SAA
under Section 19.1.1 or Section 19.1.2 hereof.
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ARTICLE 20

20. Default by COS and Remedies of the SAA

20.1.

20.2.

Events of Default by the COS. This Agreement shall be subject to cancellation by the SAA should
any one or more of the following conditions of default occur:

20.1.1.

20.1.2.

20.1.3.

20.1.4.

20.1.5.

The COS neglects or fails to pay any installment of rent or other charges provided
for in this Agreement and fails to cure the breach within forty-five (45) calendar days
of receipt by the COS of a written notice from the SAA with respect to such breach;

or

The COS neglects or fails to perform or observe any of the terms, provisions,
conditions, covenants, or obligations set forth in this Agreement, other than the
payment of rent or other monies, and does not begin to cure such failure within
thirty (30) calendar days after written notice of the default if given by the SAA or
fails to complete the cure of the default within thirty (30) calendar days of said
written notice. If the default is of a nature that it cannot be cured completely within
thirty (30) calendar days, the COS shall be considered in default if it fails to
commence actions to cure the default within the time allowed or fails thereafter to
proceed with reasonable diligence and in good faith to cure the default; or

The COS fails to abide by all applicable laws, ordinances, rules and regulations of
the United States, the State of Oklahoma, Pottawatomie County, the City of
Shawnee and all agencies, bureaus, and departments of each; or

The COS does or permits to be done anything which creates a lien upon the Leased

Premises in violation of this Agreement; or

The COS assigns or sublets all or any part of the Leased Premises, or allows any
person or entity to engage in any activities on the Leased Premises, except as in
accordance with the terms of this Agreement, and the default is not cured within
thirty (30) calendar days after written notice of default from the SAA to the COS.

The SAA's Remedies on COS's Default. If the COS shall default under or otherwise breach any of
the terms of this Agreement, the SAA, may, at its option, without any notice or demand

whatsoever, in addition to all other rights and remedies given hereunder or by law or equity, do

any one or more of the following at the sole discretion of the SAA:

20.2.1.

Enter upon the Leased Premises, without being liable for prosecution or any claim
of damages and do whatever the COS is obligated to do under the terms of this
Agreement. In such event, within forty-five (45) calendar days of demand by the
SAA, the COS shall reimburse the SAA all losses, damages, and expenses, including
without limitation attorneys' fees, which the SAA may incur or suffer in thus
effecting compliance with the COS's obligations under this Agreement. The COS
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20.3.

20.4.

20.5.

further agrees that the SAA shall not be liable for any damages resulting to the COS

from such action.

Continue this Agreement in effect and terminate COS's right to possession of the Leased Premises
and recover the following from the COS:

20.3.1.1.  All losses, damages, and expenses, including without limitation attorneys' fees,
which the SAA may incur or suffer as a result of COS's failure to perform its
obligations under this Agreement.

20.3.1.2.  In any event, the COS shall remain liable for the timely performance of all terms,
conditions, covenants, and obligations of this Agreement. Re-entry by the SAA and
exclusion of the COS from possession shall not constitute termination of this
Agreement and no action of the SAA except written notice of termination shall
operate as a termination of this Agreement.

20.3.2. In any event in which the COS's right to possession of the Leased Premises is
terminated, the COS shall immediately surrender the Leased Premises to the SAA.

Cumulative Rights and Remedies. All rights and remedies of the SAA under this Agreement or
otherwise existing at law are cumulative, and the exercise of one or more rights or remedies shall
not be taken to exclude or waive the right to exercise any other. All rights and remedies may be
exercised and enforced concurrently, whenever, and as often as deemed advisable, in the SAA's
sole discretion. The rights given to the SAA pursuant to this Agreement are in addition to any
rights that may be given to the SAA by any statute or otherwise.

Pursuit of any of the foregoing remedies shall not preclude pursuit of any other remedies herein
provided or any other relief allowed by law, nor shall pursuit of any remedy herein constitute a
forfeiture or waiver of any rent or other monies due to the SAA hereunder or any other damages
accruing to the SAA by reason of the violation of any of the terms, conditions, covenants, and
obligations of this Agreement. Forbearance by the SAA to enforce one or more of the remedies
provided by this Agreement or allowed by law upon an event of default shall not constitute, nor
be deemed or construed to constitute, a waiver with respect to that default, any continuation
thereof or any subsequent default.

ARTICLE 21

21. Expiration or Termination

21.1.

Surrender of Possession. Upon the expiration or earlier termination of this Agreement, the COS
shall immediately surrender the Leased Premises to the SAA free and clear of all claims, liens,
security interests and other encumbrances.
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22.

23.

21.2.

21.3.

Holding Over Not an Extension: Any holding over by the COS after the expiration or termination
of this Agreement without the written consent of the SAA, shall not be deemed to operate as an
extension or renewal of this Agreement, but shall only create a tenancy from month-to-month
which may be terminated by the SAA at any time.

Agreement Applicable to Holding over Period. During any period in which the COS holds over
the leased premises, irrespective of whether SAA consents to such holding over, COS shall
continue to be bound by, and agrees to comply with, all terms, conditions, covenants, and
obligations of this Agreement, including without limitation, all payment obligations.

ARTICLE 22

Safety and Security

22.1.

22.2.

22.3.

Compliance with Safety Requirements. The COS shall observe all safety requirements of the SAA
relating to SNL, as in effect from time to time, including, without limitation, any regulations of
the FAA relating to safety at SNL and shall take such steps and actions as may be necessary or
directed by the SAA to ensure that all officers, employees, representatives, contractors, invitees,
and guests of the COS observe such requirements.

Compliance with Security Program. The COS shall observe all security regulations relating to
SNL including, without limitation, any regulations of the TSA relating to security at SNL, if any,
and shall take such steps and actions as may be necessary or directed by the SAA to ensure that all
officers, employees, representatives, invitees, and guests of the COS observe such requirements.

Fines. If the SAA incurs any fines or penalties or any cost or expense under any safety or security
program or plan pertaining to the SAA or SNL as a result of any act or omission of the COS, COS
shall pay or reimburse to the SAA, as the case may be, all such fines, penalties, costs, and expenses.
COS shall further rectify any such safety or security deficiency as may be determined by the SAA.

ARTICLE23

Subordination and Estoppel Certificates

23.1.

23.2.

Subordination to Agreements with the United States Government. This Agreement is subject and
subordinate to the provisions of any agreement heretofore or hereafter made between the SAA
and the United States Government relative to the operation or maintenance of SNL, the execution
of which has been or will be required as a condition precedent to the transfer of federal rights or
property to the SAA for airport purposes, or the expenditure of federal funds for the
improvement or development of SNL.

During time of war or national emergency, the SAA shall have the right to enter into an agreement
with the United States Government for military or naval use of part or all of the landing area, the
publicly owned air navigation facilities and/or other areas or facilities of SNL. If any such
agreement is executed, the provisions of this Agreement, insofar as they are inconsistent with the
provisions of the agreement with the United States Government, shall be suspended, without any
liability on the part of the SAA to the COS therefor.
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23.3. Other Subordination. The COS hereby subordinates this Agreement and any liens related thereto
to the lien(s) of any present or future Mortgage(s) granted by the SAA, irrespective of the time
of execution or creation or time of recording, subject to the agreement by the holder of any such
Mortgage that the holder agrees to be bound by the terms of this Agreement and that, so long as
the COS is not in default hereunder, COS's rights under this Agreement shall not be disturbed
upon foreclosure or otherwise. If requested by the holder of any Mortgage granted by the SAA,
COS agrees that it will recognize the holder as its lessor under the terms of this Agreement if the
holder succeeds to the interest of the SAA. Upon the request of the SAA, the COS shall execute,
acknowledge, and deliver all instruments necessary to give effect to or notice of such

subordination or attornment.

23.4. Estoppel Certificate. Upon request from (i) the SAA and (ii) any prospective or current lender(s)
or holder(s) of any Mortgage(s) as described in Section 23.3 above, the COS shall execute,
acknowledge, and deliver to the SAA, and such person(s) making such a request an estoppel
certificate or statement in writing certifying to all or any part of the following information or
other requested data, to the extent such facts are true and ascertainable:

23.4.1. This Agreement constitutes the entire agreement between the SAA and the COS
with respect to the Leased Premises and is unmodified and in full force and effect; if
there have been modifications, the modifications are in full force and effect as
modified and specifically identify the modifications; and

23.4.2. The amounts of rent and other charges under this Agreement and the dates to which
rents, and other charges have been paid, and the amount of security, if any,
deposited with the SAA; and

23.4.3. All conditions precedent to the effectiveness of this Agreement have been fulfilled,
or specifically state any exceptions; and

23.4.4. The COS has accepted possession of the Leased Premises, the lease term has
commenced, the COS is occupying or sub-leasing the Leased Premises and there are
no defaults or offsets which the COS has against enforcement of this Agreement by
the SAA, or specifically identify any exceptions to the foregoing; and

23.4.5. The Agreement Effective Date and expiration date of this Agreement.
ARTICLE 24

24. Attorney’s Fees - Obligation. In the event any legal action is taken to enforce the terms of this
Agreement, the prevailing party shall be entitled to recover from the non-prevailing party all fees and
expenses reasonably incurred by the prevailing party as a result of the action, including without limitation,
investigative fees, expert fees, court reporter fees, court costs and actual attorneys' fees.
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ARTICLE 25

25. Environmental Protection

25.1.

25.2.

Compliance. The COS agrees to comply with all rules, regulations, administrative orders,
ordinances, and statutes, as now exist or may hereafter be adopted, of the SAA, the City of
Shawnee, County of Pottawatomie, State of Oklahoma, and the United States, and any agencies,
bureaus, departments, or commissions thereof, with respect to protection of the environment.
Without limiting the foregoing, it is an express condition of this Agreement that the COS, and all
other persons and entities acting through, under control of, or on behalf of the COS, shall comply
with all rules and regulations of the FAA, EPA, Oklahoma DEQ and any other authority of
competent jurisdiction regarding, without limitation, the leased premises, SNL, and the COS’s
use of the Leased Premises, and the reporting and clean-up of any spills, emissions, discharges,
leaks or releases causing contamination of the environment.

Indemnification. In furtherance of, in addition to, and not in limitation of ARTICLE 17 and
ARTICLE 18 of this Agreement, the COS agrees to indemnify, defend and hold the SAA harmless
from and against environmental liability, including without limitation, any and all liability,
including fines, suits, claims, losses, costs, damages, liens, expenses and causes of action of every
kind resulting from pollution, emissions, leaks, discharge, release, escapes or spills resulting from
the activities or omissions of the COS and its officers, employees, agents, representatives,
contractors, subcontractors, sublessees, suppliers, licensees, customers, invitees and guests or
any other person or entity whom the COS controls or has the right to control or who is acting
through or on behalf of the COS, in connection with or related to the COS’s activities, the Leased
Premises, SNL, or this Agreement, including without limitation the cost of any required clean-
up or environmental remediation. This obligation on the part of the COS shall survive the
expiration or earlier termination of this Agreement.

ARTICLE 26

26. NONDISCRIMINATION

26.1.

Obligation. The COS covenants that it will undertake an affirmative action program as required
by 14 CFR Part 152, Subpart E, to ensure that no person shall on the grounds of race, creed,
color, national origin, or sex be excluded from participating in any employment activities covered
in 14 CFR Part 152, Subpart E. The COS further covenants that no person shall be excluded on
the foregoing grounds from participating in or receiving the services or benefits of any program
or activity covered by this subpart. The COS covenants that it will require that its suborganizations
provide assurances to the COS that they similarly will undertake affirmative action programs and
that they will require assurances from their suborganizations as required by 14 CFR Part 152,
Subpart E, to the same effect. The COS, for itself, its successors in interest, sublessees and assigns,
as a part of the consideration hereof, does hereby covenant and agree that in the event facilities
are constructed, maintained or otherwise operated on the premises leased under this Agreement,
for a purpose for which a United States Department of Transportation program or activity is
extended or for another purpose involving the provision of similar services or benefits, the COS
shall maintain and operate such facilities and services in compliance with all other requirements
imposed pursuant to 49 CFR Part 21, Nondiscrimination in Federally Assisted Programs of the
Department of Transportation, and as said regulations may be amended. In furtherance hereof,
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the COS, for itself, its successors in interest, sublessees and assigns, as a part of the consideration
hereof, does hereby covenant and agree that: (1) no person on the grounds of race, creed, color,
national origin or sex shall be excluded from participation in, denied the benefits of, or be
otherwise subjected to discrimination in the use of said facilities; (2) in the construction of any
improvements on, over or under such leased premises and the furnishing of services thereon and
in connection therewith, no person on the grounds of race, creed, color, national origin or sex
shall be excluded from participation in, denied the benefits of, or otherwise be subjected to
discrimination; and (3) the COS shall use such leased premises in compliance with all other
requirements imposed by or pursuant to 49 CFR Part 21, Nondiscrimination in Federally Assisted
Programs of the Department of Transportation, and as said regulations may be amended.

ARTICLE 27

27. Non-Exclusive Rights. Nothing in this Agreement shall be construed as entitling the COS to any exclusive

28.

right to conduct any aeronautical activity at SNL.

27.1.

27.2.

The SAA reserves the right, at its sole discretion, to grant to others the right and privilege to
conduct activities or furnish services of the type described in this Agreement at SNL.

Nothing in this Agreement shall be construed as granting to the COS any right or privilege which
would operate to prevent any person, firm, or entity operating aircraft at SNL.

ARTICLE 28

General Provisions.

28.1.

28.2.

Federal Aviation Act, Section 308. Nothing contained in this Agreement shall be deemed to grant
the COS any exclusive right or privilege within the meaning of Section 308 of the Federal Aviation
Act or any successor provision thereto for the conduct of any activity on SNL, except that, subject
to the terms and provisions hereof, the COS shall have the right to use and occupy the Leased
Property under the provisions of this Agreement.

Right of Flight. The SAA reserves the right of flight for passage of aircraft above the surface of the
Leased Premises. The COS acknowledges and agrees that the grant and demise of this Agreement
are subject to this reserved right of flight, which shall include the right to cause such noise as may
be inherent in the operation of aircraft now known or hereafter used for navigation of and flight
in the air. Further, the COS understands and agrees that the SAA reserves the right to use such
air space for landing at, taking off from, and operating aircraft on and over SNL and that the grant
and demise hereof are subject to such reserved right. Furthermore, the SAA reserves the right to
take any action the SAA considers necessary to protect the aerial approaches of SNL against
obstruction or interference, which right includes without limitation the power to prevent the
COS from erecting, or permitting to be erected, any building or other structure on or adjacent
to SNL which, in the sole opinion of the SAA, would limit the usefulness of SNL or constitute a
hazard to aircraft.

SHAWNEE AIRPORT AUTHORITY
CITY OF SHAWNEE
LAND LEASE AND OPERATING AGREEMENT
October 3, 2022
Page 20 of 24



28.3.

28.4.

28.5.

28.6.

28.7.

28.8.

Nonwaiver of Rights. The failure of the SAA or the COS to declare any default or breach of any
term, condition, covenant or obligation of this Agreement immediately upon the occurrence of
the default or breach, or the SAA's or COS's delay in taking any action in response to any default
or breach, shall not act as a waiver of the default or breach, nor any continuing or subsequent
default or breach, and the SAA or the COS, as the case may be, shall have the right to declare any
default or breach at any time and take any action allowed by this Agreement and/or law.

Notices. Any notice or other communication herein required or permitted to be given shall be
in writing and may be personally served, or sent by overnight courier or United States mail and
shall be deemed to have been given when delivered in person or one (1) business day after delivery
to the office of such overnight courier service or three (3) business days after depositing the notice
in the United States mail with postage prepaid and properly addressed to the other party at the
following respective addresses:

To: Lessor

Chairman

Shawnee Airport Authority
c/o Office of the City Manager
City of Shawnee

16 West 9th Street

Shawnee, Oklahoma 74801

To: Lessee

Office of the City Manager
City of Shawnee

16 West 9" Street
Shawnee, Oklahoma 74801

Either party to this Agreement may change its aforementioned address by serving the other party
with ten (10) calendar days advance written notice.

Exercise of Rights/Giving Notice. All rights, powers, privileges, and duties of the SAA or the
COS under this Agreement, including, without limitation, the giving of any notices required or
permitted under this Agreement, may be exercised, performed, or given by the SAA's and COS's
respective agents or attorneys.

Headings/ Captions. The headings and captions in this Agreement are inserted only as a matter of
convenience; are for reference purposes only; in no way expand, define, limit, or describe the
scope or intent of any provisions of this Agreement; and shall not be construed to affect in any
manner the terms and provisions hereof or the interpretation or construction thereof.

Severability. The invalidity, unlawfulness or unenforceability of any term, clause, provision,
sentence, or paragraph of this Agreement shall not invalidate, render unenforceable or adversely
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28.9.

28.10.

28.11.

28.12.

28.13.

28.14.

28.15.

affect the remaining terms, clauses, provisions, sentences, or paragraphs of this Agreement, which
shall be enforced to the fullest extent allowed by law and, to this extent, are hereby deemed
severable.

Waiver of Claims. No officer, Commissioner, agent, representative or employee of the SAA shall
be charged personally or held contractually liable under any term or provision of this Agreement
or because of any breach thereof or because of his/her execution or attempted execution of this
Agreement.

The COS hereby waives any claim against the SAA and its officers, Commissioners, agents,
representatives, or employees for loss of anticipated profits caused by any suit or proceedings
directly or indirectly attacking the validity of this Agreement, or any part thereof, or by any
judgment or award in any suit or proceeding declaring this Agreement null, void or voidable, or
delaying the same or any part thereof, from being carried out.

Right to Develop Airport. The SAA reserves the right to further develop or improve SNL, and
all landing areas and taxiways at SNL as it may see fit, regardless of the desires, opinions, or views
of the COS and without interference or hindrance, and the COS shall not exercise any rights
granted by this Agreement in such a manner as would interfere with or adversely affect the use,
operation, maintenance, or development of SNL.

Incorporation of Exhibits. All exhibits, attachments and annexed or other instruments referred to
in this Agreement are intended to be and hereby are specifically made a part of this Agreement.

Incorporation of Required Provisions. The parties incorporate and agree to incorporate into this
Agreement by this reference all provisions lawfully required now or in the future to be contained
in this Agreement by any governmental body or agency.

Successors and Assigns Bound. This Agreement shall be binding upon and inure to the benefit of
the successors, assigns (subject to approval of the SAA as required herein), heirs, administrators,
and legal representatives of the parties hereto.

Right to Amend. In the event the FAA or its successors require modifications or changes in this
Agreement as a condition precedent to the granting of funds for the improvement of SNL, or
otherwise, COS shall make such amendments, modifications, revisions, supplements or deletions
to any of the terms, conditions or requirements of this Agreement as may be required, without
any consent thereto by the COS, and any expenses resulting from such amendments,
modifications, revisions, supplements or deletions shall be borne solely by the COS; provided,
however, the COS shall in no event be liable for any attorney's fees or accountants fees incurred
by the SAA in amending, modifying or changing the terms of this Agreement. Except for the
foregoing, or as otherwise allowed in this Agreement, all other amendments, modifications,
revisions, supplements, or deletions to this Agreement shall be in writing and signed by both
parties hereto provided, the SAA shall allow the COS to participate in any presentations to or
discussions or negotiations with FAA or its successors concerning any such required amendments,
modifications, revisions, supplements, or deletions to or from this Agreement.
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28.16.

28.17.

28.18.

28.19.

28.20.

28.21.

28.22.

Time of Essence. The parties hereby acknowledge and agree that time is of the essence of this
Agreement.

Gender. Words of any gender used in this Agreement shall be held and construed to include any
other gender, and words in the singular number shall be held to include the plural, unless the
context otherwise requires.

Force Majeure. Neither the SAA nor the COS shall be deemed in violation of this Agreement if it
is prevented from performing any of the obligations hereunder by reason of strikes, boycotts,
labor disputes, embargoes, shortages of material, acts of God, acts of the public enemy, acts of
superior governmental authority, weather conditions, riots, rebellions, sabotage, or any other
circumstances for which it is not responsible, and which are not within its control.

Governing Law and Jurisdiction. This Agreement and the rights and obligations of the SAA and
COS under this Agreement shall be construed in accordance with and governed by the laws of the
State of Oklahoma, without regard to the principles of conflicts of law. Any legal action or
proceeding with respect to this Agreement shall be brought only in the state or federal courts of
competent jurisdiction in Pottawatomie County, Oklahoma. By execution and delivery of this
Agreement, the COS hereby irrevocably accepts for itself and in respect of its property, generally
and unconditionally, the jurisdiction of the above courts. The COS hereby irrevocably waives any
objection that it may now or hereafter have to the laying of venue of any actions or proceedings
arising out of or in connection with this Agreement brought in the above referenced courts. The
COS hereby further irrevocably waives and agrees not to plead or claim in any such court that any
such action or proceeding in any such court has been brought in an inconvenient forum.

Merger Clause. The parties hereto understand and agree that this instrument contains the entire
agreement between the parties. The parties further understand and agree that the other party and
its agents have made no representations or promises with respect to this Agreement or the making
or entry into this Agreement, except as expressly set forth herein, and that no claim or cause for
termination shall be asserted by either party against the other, and such party shall not be liable
by reason of the making of any representations or promises not expressly stated in this Agreement,
any other written or oral agreement with the other party being expressly waived. All prior
proposals, negotiations, and representations, whether oral or written, are hereby superseded, and
merged into this Agreement.

Reading of Agreement. The parties hereto acknowledge that they have thoroughly read this
Agreement, including all exhibits or attachments hereto and all instruments referenced herein,
and fully and completely understand all rights and obligations herein.

This Agreement constitutes the entire agreement between the SAA and the COS with respect to
the Leased Premises.

[SIGNATURE PAGE FOLLOWS IMMEDIATELY]
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IN WITNESS WHEREOF, the SAA and COS have executed this Land Lease and Operating
Agreement effective as of the day and year first written above.

ATTEST:

THE SHAWNEE AIRPORT AUTHORITY
A Municipal Airport Authority

By:

ANDREA WECKMUELLER-BEHRINGER, AICP, GISP, RAS
CITY MANAGER

This day of 2022

LISA LASYONE, CMC
CITY CLERK

LESSEE:

CITY OF SHAWNEE, OKLLAHOMA,
A Municipal Corporation

By:
ANDREA WECKMUELLER-BEHRINGER, AICP, GISP, RAS
CITY MANAGER

This day of , 2022
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LEASE AREA DESCRIPTION
AN AREA OF LAND BEING PART OF THE WEST HALF (W/2) OF SECTION TWELVE (12), TOWNSHIP TEN (10) NORTH, RANGE THREE (3) EAST
OF THE INDIAN MERIDIAN, POTTAWATOMIE COUNTY, OKLAHOMA. SAID AREA BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCING AT THE NORTHWEST CORNER OF SECTION TWELVE (12) THENCE S 0°18'14" E ON THE WEST LINE OF THE NORTHWEST
QUARTER (NW/4) OF SAID SECTION TWELVE (12) A DISTANCE OF 1,078.34 FEET,

THENCE N 89°41'46" E A DISTANCE OF 33.00 FEET TO THE POINT OF BEGINNING.

THENCE S 0°18'14" E ON A LINE BEING PARALLEL TO AND 33.00 FEET EAST OF THE WEST LINE OF SAID NORTHWEST QUARTER (NW/4) A
DISTANCE OF 1,416.00 FEET,;

THENCE N 89°20'39" E A DISTANCE OF 115.52 FEET,

THENCE S 0°18'14" E ON A LINE BEING PARALLEL TO THE WEST LINE OF SAID NORTHWEST QUARTER (NW/4) A DISTANCE OF 968.00
FEET;

THENCE N 89°20'39" E A DISTANCE OF 717.18 FEET,

THENCE N 0°39'21" W A DISTANCE OF 2,106.98 FEET,;

THENCE N 71°57'04" W A DISTANCE OF 863.67 FEET BACK TO THE POINT OF BEGINNING.
SAID AREA CONTAINS 40.00 ACRES (1,742,548.30 SQ. FT.) AS DESCRIBED

BASIS OF BEARINGS:

GRID NORTH BASED ON NAD 83 OKLAHOMA STATE
PLANE COORDINATE SYSTEM SOUTH ZONE
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