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GROUND LEASE AGREEMENT

THIS GROUND LEASE AGREEMENT is made and entered into by and between Fort Smith Airport Commission ("Landlord"), whose address is: 6700 McKennon Blvd. Suite 200, Fort Smith, Arkansas 72903 and ____________________________________ ("Tenant"), whose address is: ________________________________________________. 
1. DEMISE AND PROPERTY
1.1 Landlord, in consideration of the rents hereinafter reserved and agreed to be paid by Tenant, hereby leases to Tenant and Tenant hereby leases from Landlord the property described in Exhibit “A” attached hereto and by this reference made a part hereof (the "Property"), together with the nonexclusive use and benefit of all of Landlord's appurtenant rights, privileges and easements. 
2. TERM OF LEASE, HOLDOVER AND OPTIONS
2.1 The primary term of this Lease shall commence on the day all parties cause this Lease to be signed by their authorized representatives ("Lease Inception Date") and shall end on the last day of the twentieth (20th) Lease Year (as defined in Paragraph 3.4). The Commencement Date of this Lease (the "Commencement Date") shall be the date the Landlord delivers the Property to Tenant in accordance with Article 4 below. The term of this Lease may be extended as provided in Paragraph 2.4 below.
2.2 Landlord and Tenant agree to sign within thirty (30) days following the Rent Commencement Date (as defined in Paragraph 3.4) a Notice of Lease in the form set forth in Exhibit B, reciting the Lease Inception Date, the Commencement Date, the Rent Commencement Date and the expiration date of the primary term of this Lease.
2.3 Should Tenant continue to occupy the Property, or any part thereof, after the expiration of the term of this Lease, unless otherwise agreed in writing, such occupancy shall constitute and be construed as a tenancy from month to month, and either Landlord or Tenant may terminate such tenancy upon thirty (30) days written notice to the other. Tenant shall pay the Penalty Rent as defined herein during the hold over period.
2.4 Tenant shall have the right, privilege and option to extend the term of this Lease for three (3) successive extended terms of ten (10) years each under the same terms and conditions of this Lease then in effect, except that the rental paid for any extended term shall be the amount indicated in Paragraph 3.2 below. Tenant may elect to exercise any option to extend the term of this Lease by giving Landlord written notice at least sixty (60) days prior to the expiration of the then existing term of this Lease. If the Tenant does not elect to terminate this lease in the time form and manner required, then the term of this Lease shall expire on the last day of the then existing term. 

3. RENT
3.1 Tenant agrees and covenants to pay Landlord an annual fixed rent as set forth in Paragraph 3.2 below (hereinafter "Fixed Rent"). Fixed Rent shall be payable in advance on the first day of each calendar month in equal monthly installments and shall not be increased, abated or diminished except as set forth herein. 
3.2 Fixed Rent shall be as follows: 
(a) Fixed Rent for the first (1st) through twentieth (20th) Lease Years shall be twenty seven cents ($.27) per square foot of surface area of the Property less the surface area of easements, ditches, set back areas, wetlands and other parts of the Property that are not suitable for the construction of buildings or parking facilities (hereafter “Usable Area”).  The useable area as identified in Exhibit A is 60,986.61 square feet resulting in an annual rental for the above period of $16,466.40 or $1,372.20 per month.
(b) Beginning with the twenty-first (21st) Lease Year and every ten (10) year period thereafter, Fixed Rent shall increase by a cost of living adjustment. The increase shall be calculated based upon the Consumer Price Index, CPI-U, published by the Bureau of Labor Statistics of the United States Department of Labor. The increase shall be calculated over a ten year period from the most recent calendar month available compared to the same calendar month ten years prior. However, in no event shall any one adjustment exceed 8% of the base rent. In the event the Bureau of Labor Statistics substitutes some other Consumer Price Index, such substitute index shall be used to compute the cost of living adjustment. If the Consumer Price Index shall be discontinued and no similar price index is adopted, a similar index issued by a governmental agency shall replace the Consumer Price Index. 
3.3 Penalty Rent shall be 150% of the Fixed Rent.
3.4 Tenant's obligation to pay Fixed Rent and other charges hereunder shall commence on the "Rent Commencement Date" which is defined as the date when improvements are complete and Tenant starts collecting on improvements, but a time frame no longer than one year from _____ _____, 20___, the date upon which the Landlord approved the execution of this Lease. If the Rent Commencement Date is not the first day of a calendar month, the first month's Fixed Rent shall be prorated, and shall be payable with the first full monthly installment of Fixed Rent due hereunder.
3.5 A "Lease Year" is defined as the twelve (12) full calendar months following the Rent Commencement Date plus any partial calendar month in which the Rent Commencement Date occurs, and each period of twelve (12) full calendar months thereafter.
4. CONSTRUCTION OF THE PROPERTY: LANDLORD'S WORK 
4.1 Landlord shall, at Landlord's sole risk and expense and in compliance with all applicable codes, laws, regulations, and ordinances, (i) provide all utility services (i.e. water, sewer, electricity and natural gas) to the boundary line of the Property in capacities adequate to serve Tenant’s planned use, (“Landlord’s Work”), (ii) deliver exclusive possession of the Property to Tenant free of all Hazardous Materials and in compliance with all governmental regulations, and (ii) obtain permission from the City of Fort Smith, Arkansas for Tenant to install two (2) curb cuts on the Phoenix Avenue boundary at locations acceptable to Tenant.
4.2 Landlord shall not be deemed to have completed Landlord's Work and delivery of the Property to Tenant shall not be deemed accepted until after all of the following conditions have been satisfied:  ADVANCE \d 5(a) All electrical, plumbing, gas, telephone and other utility systems have been extended to the boundary line of the Property in such capacities as are required for Tenant’s planned use, separately connected to the lines of the appropriate utility company and in compliance with all governmental regulations.
(b) Landlord has delivered to Tenant the Subordination, Non-Disturbance and Attornment Agreement described in Paragraph 17.1 below.
(c) The City of fort Smith, Arkansas approves two (2) curb cuts along the Phoenix Avenue boundary of the Property in locations acceptable to Tenant.
5. COVENANT OF TITLE AND QUIET ENJOYMENT
6.1 Landlord represents and warrants to Tenant that Landlord is solely vested with fee simple title to the Property free of all liens, claims and encumbrances and has full right and lawful authority to lease the Property to Tenant pursuant to the terms hereof. Landlord covenants with Tenant to keep Tenant in quiet enjoyment and possession of the Property during the term of this Lease, provided Tenant is not in default under this Lease. Landlord further represents and warrants to Tenant that no joinder or approval of any other person or entity is required with respect to Landlord's right and authority to enter into this Lease, including any lender or mortgagee; and there is no underlying or superior lease with respect to the Property.
6. USE OF PROPERTY
6.1 Tenant may use the Property for the purpose of constructing and operating a office building, parking area and related improvements and any other legal activity related thereto. Landlord shall have the right to approve all other uses of the Property, which approval shall not be unreasonably withheld. 
6.2 Nothing in this Lease or otherwise shall at any time require Tenant to keep the Property open for business.
6.3 Tenant shall, at its sole cost and expense, construct on the Property a office building or buildings and parking lot or lots (the “Tenant Improvements”). The construction of the Tenant Improvements shall be accomplished in a good and workmanlike manner and using only skilled and experienced artisans, tradesmen and subcontractors and all materials used and incorporated into the Tenant Improvements shall be new and of suitable quality and shall contain no asbestos, asbestos containing materials, or Hazardous Materials as defined herein.
6.4 During the construction of the Tenant Improvements, and after completion thereof, Tenant shall comply with all applicable laws, ordinances and regulations of all federal, state, county and municipal authorities ("Legal Requirements"), including Title III of the Americans With Disabilities Act of 1990, as amended, any regulations promulgated thereunder and any similar state or local laws or regulations, including any changes to any Legal Requirements, relating to the physical condition of all parts of the Property. Tenant shall also comply with the Legal Requirements that relate to its specific use of the Property or to any alteration to the Property made by Tenant.
6.5. Subsequent to Tenants acquisition of all necessary Permits and approvals to construct the Tenant Improvement’s and following the Rent Commencement Date, Tenant shall have the right to enter upon the Property and commence construction of the Tenant Improvements, commence dirt and earth work, or demolish any existing improvements upon the Property and place such temporary construction trailers or modular buildings on the Property as may be necessary to complete the construction process. Tenant shall construct and erect the Tenant Improvements in compliance with all federal, state, and local ordinances the rules and regulations of the various departments and agencies having jurisdiction thereof. The construction of the Tenant Improvements shall be accomplished in a good and workmanlike manner using only skilled and experienced artisans, tradesmen, and subcontractors and all materials used and incorporated into the Tenant Improvements shall be new and of suitable quality and shall contain no asbestos, asbestos containing materials, Hazardous Materials as defined herein or materials or substances defined or categorized by either the U.S. Environmental Protection Agency or the Arkansas Department of Pollution Control and Ecology as either “toxic” or “hazardous”. All such additions and improvements shall be and remain the property of Tenant during the term of this Lease and any extensions thereof, unless there is an event of default under the Lease. Except as provided herein, Tenant shall not be required to remove any such improvements, alterations, or additions and Tenant’s failure to do so after the expiration of such period shall be deemed to be an abandonment thereof, whereby title shall become vested in the then owner of the Property. In the event that the Tenant Improvements are damaged or destroyed by fire or other casualty and the Tenant does not repair or reconstruct the Tenant Improvements, then within fifteen (15) days after the end of the lease term, Landlord may require Tenant to remove any or all Tenant Improvements and repair any resulting damage to the surface of the Property at the cost of Tenant. If Tenant fails to effect such removals or repair such damage, Landlord may do so at Tenant’s Expense. Tenant shall indemnify and hold harmless Landlord from all expenses, including attorneys fees for enforcing this indemnity, arising from Tenant’s failure to remove Tenant Improvements that are damaged or destroyed and repair any resulting damage to the surface of the Property.
7. TAXES
7.1 Tenant shall pay, as the same become due, all taxes and governmental charges of any kind whatsoever that at any time lawfully may be assessed or levied in connection with Tenant’s business operations or with respect to Tenant’s improvements, machinery, equipment or other property installed or used upon the property, including any ad valorem, real property taxes, as hereinafter set forth, or personal property tax that may be assessed as a result of Tenant’s use of the leased premises.  In good faith and with due diligence, Tenant may contest any such taxes or governmental charges. 
7.2 Landlord represents and warrants that all real property taxes and assessments relating to the Property, except current taxes and assessments not delinquent, have been or will be paid in full through the Rent Commencement Date. Tenant shall pay promptly when they are due all other real property taxes and assessments relating to the Property and the Tenant Improvements during the Primary Term and any Extended Term of this Lease upon receipt of a written statement from Landlord.
7.3 For purposes of this Article 7, "real property taxes and assessments" shall mean only the taxes and assessments imposed by municipal, county, state and district governmental authorities (as distinguished from federal governmental authorities) against the owners of real property, which are measured by the value of the Property and all improvements thereon separately from any other property of the owner of the Property. Real property taxes and assessments shall, if necessary, be prorated based on a three hundred sixty-five (365) day year to take into account any partial tax year in which the Rent Commencement Date and the expiration of the Lease term occur. Nothing contained in this Lease, however, shall be deemed or construed to include within real property taxes and assessments: (i) any transfer, documentary or stamp tax; (ii) any tax upon the income, profits or business of Landlord; or (iii) any personal property taxes, payroll taxes, capital levy, or franchise taxes or inheritance or estate taxes, even though such taxes may become a lien against the Property.
7.4 Landlord represents and warrants that, for all purposes with respect to the calendar year in which the Rent Commencement Date occurs, the Property shall constitute a separate tax lot. Tenant shall pay, as additional rent, any and all real property taxes and assessments relating to the Property and the Tenant Improvements. Tenant shall make any such payment on or before the later of (i) the due date thereof or (ii) thirty (30) days after Landlord provides Tenant with a copy of the tax bill therefor (if not sent directly to Tenant by the taxing authority). Landlord shall be responsible for any interest or penalties caused by its delay in forwarding any tax bills to Tenant. 
7.5 If any general or special assessment is assessed against the Property before the rent commencement date, Landlord may elect to pay the assessment in installments over the longest period of time allowed by applicable law, but only those installments (or partial installments) attributable to the term of this Lease shall be considered in determining Tenant's tax liability for such assessment. Landlord shall indemnify and hold Tenant harmless from all liability, loss or expense arising from Real Property Taxes and Assessments levied against the Property for periods before the Commencement Date.
7.6 Tenant shall receive any real property tax and assessment refunds or rebates paid to Landlord and attributable to the term of this Lease.
7.7 Landlord shall provide Tenant with a copy of any increased tax assessment within thirty (30) days of its receipt, as a condition to Tenant's liability for and increase in real property taxes and assessments resulting therefrom. Tenant shall have the right to contest any assessment or the validity of any tax. Tenant agrees to indemnify Landlord and hold Landlord harmless from all out of pocket costs and expenses arising out of any contest made by Tenant.
8. UTILITIES
8.1 Tenant shall pay before delinquency all charges for gas, water, electricity and any other utility services used solely on the Property during the term hereof by Tenant.
9. ASSIGNMENT AND SUBLEASING
9.1 Subject to the restrictions of Article 6 “Use of Property,” Tenant shall have the right to assign, transfer or sublet its interest in the Property. If Tenant shall assign or transfer the Lease or sublease the whole or any portion of the Property, Tenant shall nevertheless remain liable as surety to Landlord for full payment of the Rent according to the terms of this Lease. 
9.2 Landlord may assign its interest in this Lease during the term hereof Subject to the Tenants Right of First Refusal in Paragraph 23, and Landlord shall thereupon be released from all future obligations under this Lease with respect to events occurring or other matters arising after Tenant receives notice of such assignment and assumption; provided, any assignee of Landlord assumes in writing all of Landlord's obligations under this Lease and so notifies Tenant in writing. Tenant shall make all payments required under this Lease to Landlord, or its successors in interest, unless and until Tenant is notified of such assignment and assumption, and Tenant shall in no way be liable to any assignee for any amounts due hereunder until Tenant is so notified.
10. INSURANCE
10.1 Tenant shall during the Lease term, at its sole expense, maintain in full force (i) general liability insurance issued by one or more insurance carriers, qualified to do business in the State of Arkansas, insuring against liability for injury to or death of persons and loss of or damage to property occurring in and on the Property, with coverage limits of at least Two Million Dollars ($2,000,000.00) combined single limits for bodily injury and property damage per occurrence and (ii) all risk property damage insurance and a standard extended coverage endorsement issued by one or more insurance carriers covering the Property to the extent of 80% of its full replacement value exclusive of foundation and excavation costs. Such general liability insurance shall name Landlord as an additional insured.
11. INDEMNITY
11.1 Tenant and Landlord (each an "Indemnitor") will indemnify the other (each an "Indemnitee") against, and hold Indemnitee harmless from, all claims, liabilities, demands or causes of action, including all reasonable expenses of the Indemnitee incidental thereto, for injury to or death of any person and, subject to Article 20 below, damage to any property arising within or on the Property, and caused by Indemnitor's negligent act or omission or the negligent act or omission of any employee or agent of Indemnitor. The liability of Indemnitor to indemnify Indemnitee as hereinabove set forth shall not extend to any matter against which Indemnitee shall be effectively protected by insurance, or sovereign immunity, provided that, if any such liability shall exceed the amount of the effective and collectible insurance in question or not subject to sovereign immunity, the liability of Indemnitor shall apply to such excess.

12. RELEASE AND WAIVER OF SUBROGATION
12.1 Landlord and Tenant hereby waive and release each other of and from any and all rights of recovery, claim, action or cause of action against each other, their agents, officers, directors, partners and employees, for any loss or damage that may occur to the Property, or personal property, including building contents, within the Property, by reason of fire or the elements of nature or other events normally covered by extended all risk property damage insurance coverage, regardless of cause or origin INCLUDING NEGLIGENCE OF LANDLORD OR TENANT AND THEIR AGENTS, OFFICERS, DIRECTORS, PARTNERS AND EMPLOYEES. Landlord and Tenant shall immediately give written notice of the terms of the mutual waivers contained in this Article 12 to each of their respective insurance companies which have issued policies of insurance covering all risk property damage, and shall have the insurance policies properly endorsed to reflect the insurance company's acknowledgment of such waiver and the absence of any subrogation rights. Each party shall provide to the other, annually within ten (10) days after request therefor, evidence that its all risk property damage insurance policies have been so endorsed.
13. CONDEMNATION
13.1 In the event any part of the Property is taken or condemned by any competent authority and such condemnation shall render the Property unusable for the purposes stated herein, Tenant shall have the right to terminate this Lease as of the first day following the earlier of the date of title transfer or the date of the taking of possession by the condemning authority. In the event that the taking does not render the Property unusable for the purposes stated herein and the condemned area exceeds ten percent (10%) of the total area of the Property, then the rent payable hereunder shall be reduced pro rata based on the size of the condemned area to the total area of the Property.
13.2 Termination of this Lease because of condemnation shall be without prejudice to the rights of either Landlord or Tenant to recover from the condemning authority compensation and damages for the injury or loss sustained by them as a result of the taking. Without limiting the foregoing, Tenant shall have the right to make a claim against the condemning authority for any positive value of its leasehold estate, the value of its trade fixtures, furniture and personal property, damages for interruption or relocation of business in the Property, loss of good will, moving and remodeling expenses and value of any leasehold improvements made by Tenant on or to the Property.
14. DEFAULT
14.1 Tenant shall be in default under this Lease if and only if one of the following events shall occur:
(a) Tenant shall fail to pay Fixed Rent or other charges payable hereunder when due, and such failure shall continue for fifteen (15) days after Landlord gives Tenant written notice of its failure to pay; or
(b) Tenant shall fail to perform any of its other obligations under this Lease and such failure shall continue for more than thirty (30) days after Landlord gives Tenant written notice of its failure to perform, provided that, if such failure cannot reasonably be cured by Tenant within such 30-day period, Tenant shall not be in default if Tenant commences to cure the failure within such 30-day period and diligently thereafter pursues the cure to completion.
14.2 If Tenant shall be in default under this Lease, Landlord may, in addition to all other remedies available at law or in equity, elect one or more of the following:
(a) Landlord may terminate this Lease, and all of the obligations and responsibilities of Landlord and Tenant under this Lease shall thereupon terminate except for accrued liabilities and except that Tenant shall surrender the Property to Landlord.
(b) Landlord may cure the default for the account and at the expense of Tenant, and Tenant shall reimburse Landlord upon demand for the reasonable cost of curing Tenant's default.
(c) Landlord may terminate Tenant's right to possession of the Property with due process of law, in which case Tenant shall immediately surrender possession of the Property to Landlord and Landlord may, from time to time, recover from Tenant all Fixed Rent and other charges as they become due under the Lease, less the proceeds of any reletting of the Property net of the reasonable costs incurred by Landlord to effect such reletting to the extent proportionately allocable to the remaining term of this Lease. Landlord agrees to use reasonable efforts to relet the Property at fair market rental rates and to otherwise mitigate any damages arising out of Tenant's default.
14.3 In the event this Lease is assigned or the Property is sublet by Tenant and a default occurs, thereafter requiring notice as provided in Paragraph 14.1 above, Landlord agrees that it will furnish Tenant with a copy of the notice at the same time it is sent to the assignee or sublessee. In the event that the default is not cured by the assignee or sublessee during the specified time periods, Tenant shall have, for an additional period of ten (10) days, the option to cure the default and, upon curing the default, Tenant shall have the right and option to resume actual possession of the Property as Tenant for the unexpired term of this Lease. In the event Tenant fails to cure the default Tenant shall continue to be liable for payment Fixed Rent and performance of the obligations of the Tenant hereunder.
14.4 Should there be any breach of this Lease on the part of Landlord, Landlord shall cure the breach within thirty (30) days after Tenant gives Landlord written notice thereof. In the event that Landlord fails to pay any amount payable by Landlord hereunder when due, then Tenant shall have the right to pay the amount due and set off such amount against the rent payable hereunder , provided prior notice is given to Landlord as provided herein.
14.5 In the event either party hereto fails to pay any sum due under this Lease within ten (10) days from the due date specified in this Lease, such past due amount shall accrue, and the failing party shall be liable for, interest from the original due date until paid at an annual rate equal to the lesser of (i) the prime rate then published in the Wall Street Journal or (ii) the maximum rate permitted by law.

15. HAZARDOUS MATERIALS
15.1 The following terms shall have the meanings ascribed to them under this Paragraph 15.1:
(a) "Hazardous Materials" shall mean any chemical, substance, material or combination thereof which is or may be hazardous to human health or safety or to the environment due to its radioactivity, ignitability, infectiousness or other harmful or potentially harmful properties or effects, including petroleum and petroleum products, asbestos, radon, polychlorinated biphenyls ("PCBs") and all of those chemicals, substances, materials or combinations thereof that are listed, defined or regulated in any manner by any Environmental Law (defined below).
(b) "Environmental Cleanup Work" shall mean any cleanup, remediation, removal, construction, alteration, demolition, renovation or installation that is required in connection with Hazardous Materials installed, used, stored, handled or located on the Subject Property (defined below) or disposed of from the Subject Property in order to comply with any Environmental Law. 
(c) "Environmental Law" shall mean any federal, state or local environmental, health and/or safety-related law, and any related decision of the courts, ordinance, rule, regulation, code, order, directive, guideline, and permit or permit condition. 
(d) "Subject Property" shall mean the Property and any adjacent property owned or leased by or otherwise under Landlord's control, including the improvements thereon and the subsurface soils and groundwater therein and thereunder.
15.2 Landlord hereby represents and warrants to Tenant that the actual knowledge of the representative executing this agreement on behalf of Landlord:
(a) The Subject Property has not been used for the generation, processing, manufacture, storage, handling, treatment, release, discharge or disposal of any Hazardous Materials.
(b) Landlord has received no notice that the Subject Property is not in compliance with all Environmental Laws. 
(c) The Landlord has received no notice that (i) asbestos-containing materials, (ii) machinery, equipment or fixtures containing PCBs, (iii) storage tanks for gasoline or any other substance or (iv) urea formaldehyde foam insulation has been installed, used, stored, handled or located on the Subject Property.
15.3 Landlord shall pay for an Environmental Site Survey of the Property. If the Survey recommends any Environmental Cleanup Work and the preparation of any closure or other required plans arising from Hazardous Materials that are generated, stored, released or discharged on the Property before the Rent Commencement Date Landlord shall have the option of terminating this Lease or paying the cost of performing the necessary Environmental Clean Up Work. Thereafter, The Property shall be presumed to be in compliance with all Environmental Laws and free of all Hazardous Materials.
15.4 In the event of Landlord's breach of any representation, warranty or covenant contained in this Article 15, Tenant shall have the right, in addition to all other remedies provided herein, to (i) terminate this Lease by written notice to Landlord, such termination to be effective as of the date set forth in such notice, or (ii) cease operations within the Property and have the Fixed Rent and any other charges payable by Tenant hereunder fully abated until Landlord has cured such breach.
15.5 Tenant agrees not to store, release or discharge any Hazardous Materials on the Property; provided, however, Tenant may store, handle and use the following chemicals, substances or materials if they are used, stored, handled and disposed of in material compliance with Environmental Laws then in effect: (i) chemicals, substances or materials routinely used in office areas; (ii) janitorial supplies, cleaning fluids or other chemicals, substances or materials reasonably necessary for the day-to-day operation or maintenance of the Property by Tenant; (iii) chemicals, substances or materials, customarily used in Tenant's business. Tenant shall comply with all applicable Environmental Laws and exercise the highest degree of care in the use, handling and storage of any Hazardous Materials, and shall take all practicable measures to minimize the quantity and toxicity of Hazardous Materials used, handled or stored on the Property. Tenant shall not construct or maintain on the Property any underground or above ground tank for the storage of petroleum products.
15.6 Notwithstanding any other provision of this Lease, Tenant shall and hereby does agree to indemnify, protect, defend and hold harmless Landlord and its partners, directors, officers, employees, shareholders, agents, contractors and each of their respective successors and assigns from and against any and all costs, claims, judgments, damages, penalties, fines, taxes, costs, liabilities, losses and expenses arising at any time during or after the term of this Lease as a result of or in connection with the violation of any Environmental Law or the presence of any Hazardous Materials on the Property or the Tenant Improvements arising on and after the Rent Commencement Date..
16. NOTICES
16.1 Any notice required to be given under the terms of this Lease shall be in writing and shall be effective upon the earlier of: (i) receipt, (ii) refusal to accept delivery or (iii) three (3) days after being deposited in the U.S. mail, postage prepaid, via registered or certified mail return receipt requested, or one (1) day after being deposited with a nationally recognized overnight courier, at the addresses set forth on page 1 hereof.
16.2 Payments of Fixed Rent and other charges shall be forwarded to Landlord at the address set forth on page 1 hereof via first class mail. If at any time, or from time to time, there shall be more than one Landlord, the Landlords shall designate a party to receive all notices and rent payments, and service upon or payment to the designated party shall constitute service upon or payment to all. Tenant shall not be required to issue multiple checks for any single payment of Fixed Rent or other charges hereunder.
16.3 Either party may designate a new address for notice hereunder upon ten (10) days' advance written notice to the other party in the manner set forth in Paragraph 17.1 above.
17. TENANT’S FINANCING/LEASEHOLD MORTGAGE
17.1 Landlord recognizes that Tenant may decide to finance its improvements on the Property and the Tenant’s lender will require a leasehold mortgage on the improvements. In that event, Landlord agrees to be bound by and consents to the terms and conditions of the Tenant’s leasehold mortgage to Tenant’s lender. However, Landlord will not subordinate its interest in the fee interest in and to the Property (i.e., the underlying real property) to the interest of the Tenant’s lender.
17.2 In the event that Tenant shall pledge its leasehold estate as security for an indebtedness in any form whatsoever (this pledge hereinafter referred to as a “Mortgage”), and if the holder of the indebtedness secured by the Tenant’s interest in the Property under this lease (hereinafter “Mortgagee”) notifies the Landlord of the execution of such Mortgage and the name and place for service of notices upon Mortgagee, then and in such event, Landlord hereby agrees for the benefit of Tenant and Mortgagee from time to time that:
(a) Landlord will give to any Mortgagee simultaneously with service on Tenant a duplicate of any and all notices or demands given by Landlord to Tenant.
(b) In the event of any default by Tenant hereunder, or under the terms of the Mortgage, Mortgagee shall have the privilege of performing any of Tenant’s covenants (which the Mortgagee is capable of performing, i.e., which are not personal to Tenant) or of curing any defaults by Tenant or of exercising any election, option or privilege conferred upon Tenant by the terms of this Lease.
(c) Landlord shall not terminate this Lease or Tenant’s right of possession for any default of Tenant if, within a period of ten (10) days after the expiration of the period of time within which Tenant might cure such default such default is cured or caused to be cured by Mortgagee, or if within a period of ten (10) days after the expiration of the period of time within which Tenant might commence to eliminate the cause of such default, Mortgagee commences to eliminate the cause of such default, and proceeds therewith diligently and with reasonable dispatch.
(d) The execution and delivery of a Mortgage and a conditional assignment of this lease as collateral security therefore shall not be deemed an assignment of lease for any other purpose. 
18. LIENS
If because of any act or omission of Tenant a mechanic's or other lien shall be filed against the Property, Tenant shall, at Tenant's own cost and expense, within thirty (30) days after notice of the filing thereof, cause the same to be canceled and discharged of record, or shall furnish Landlord with a surety bond issued by a surety company protecting Landlord from any loss because of non-payment of such lien claim. In the event Tenant posts a surety bond, Tenant shall be entitled to contest any such lien claims by appropriate judicial proceedings.
19. TENANT'S ENTRY PRIOR TO COMMENCEMENT DATE
19.1 Landlord grants Tenant, its employees and agents, a license to enter the Property for purpose of inspecting the progress of Landlord's Work and commencing construction of the Tenant Improvements prior to the Commencement Date. In exercising such license, neither Tenant nor its employees or agents shall interfere with the workmen, mechanics or contractors of Landlord.
20. FORCE MAJEURE
20.1 Landlord and Tenant shall be excused for the period of any delay in performance of any obligations hereunder when prevented from doing so by cause or causes beyond either party's control, which shall include all labor disputes, civil disturbance, war, war-like operations, invasions, rebellion, hostilities, military or usurped power, sabotage, governmental regulations or controls, fires or other casualty, inability to obtain any material or service or acts of God. Notwithstanding the foregoing: (i) nothing contained in this Article 21 shall excuse either party from paying in a timely fashion any payments due under the terms of this Lease; and (ii) with respect to Landlord's construction obligations under Article 4 above, (x) no delay under this Article 21 shall be effective unless Landlord shall have notified Tenant of the delay within three (3) business days of the event giving rise to such delay; and (y) no delay under this Article 21 shall be permitted in connection with delays caused by local governmental ordinances, codes or regulations in effect on the Effective Date of this Lease or the implementation of same.
21. BROKERS
21.1 Tenant and Landlord represent and warrant to each other that such party has not had any dealings with any realtor, broker or agent in connection with this Lease or the negotiation hereof and no commission is due any agent as a result of the transaction described in this Lease.
22. RIGHT OF FIRST REFUSAL
22.1 In the event Landlord desires to sell its interest in the Property or any part thereof and shall receive a bona fide written offer from a Third Party to purchase the same, Landlord shall first offer Landlord’s interest in the Property for sale to Tenant. Landlord shall deliver to Tenant written notice of all the terms of such offer, together with true and accurate copies of any and all written offers, letters of intent or other written communications by which said offer was transmitted to Landlord. Tenant shall have five (5) business days after receipt from Landlord of such notice and the aforesaid offer documents to notify Landlord in writing of Tenant’s intention to exercise the first right of refusal granted herein. In the event Tenant shall exercise the first right of refusal, then within ten (10) days after so notifying the Landlord of such intent, the Landlord and the Tenant shall execute a written contract for the sale of the property, which written contract shall be prepared consistent with the material and substantive terms of the bona fide offer. In the event Tenant shall elect not to exercise the first right of refusal granted herein in the manner provided, then the first right of refusal shall lapse, and the Landlord shall be free to sell the property to the Offeror of such bona fide offer on the terms set forth in such bona fide offer, subject to this Lease and the Tenant’s rights hereunder. Upon the sale of the Property, the Tenant shall have no further right of first refusal with regard to the Property. 
23. LANDLORD'S SUBORDINATION
23.1 Within fifteen (15) days after request from Tenant, Landlord shall execute a subordination agreement in favor of Tenant's lender with respect to any liens arising in favor of Landlord against buildings and improvements constructed by Tenant, installed fixtures and Tenant's personal property. Such subordination agreement shall be in a form reasonably acceptable to Tenant and Tenant's lender but, shall not permit liens against the Property.
24. ESTOPPEL CERTIFICATES
24.1 Within fifteen (15) days after written request from a party hereto, the other party shall from time to time execute, acknowledge and deliver to the requesting party an estoppel certificate certifying: (i) that this Lease is unmodified and in full force and effect (or, if there have been modifications, that this Lease is in full force and effect, as modified, and stating the date and nature of each modification); (ii) the date to which rental and other sums payable hereunder have been paid; (iii) that no notice has been received by such other party of any default which has not been cured, except as to defaults specified in the estoppel certificate; and (iv) such other matters as may reasonably be requested by the other party, its lender, assignee or purchaser (or proposed lender, assignee or purchaser). Any such estoppel certificate may be relied upon by any such purchaser, lender or assignee for estoppel purposes only, and no party executing such estoppel certificate shall be liable for damages or other losses as a result of inaccuracy in the information contained in such estoppel certificate.
25.  GOVERNMENTAL REQUIREMENTS
25.1  LAWS, ORDINANCES, ETC.  Tenant, its attendants and employees, shall observe and obey all laws, ordinances, regulations and rules of federal, state and municipal governments which are now in force or which may hereafter be in force, and which may be applicable to its operations at the Airport. 

25.2 GOVERNMENTAL REQUIREMENTS – GENERAL.  Tenant shall comply with all Governmental Requirements applicable to Tenant's use and operation of the Leased Premises.  Without limiting the generality of the foregoing, Tenant shall at all times use and occupy the airport in strict accordance with all obligations imposed upon Tenant by laws, rules, regulations, minimum standards, and security plans that are imposed or may be imposed by the FAA, the Commission, the state, federal or city government with respect to the Airport and operations thereof.  Said laws, rules, regulations, minimum standards and security plans are specifically incorporated herein by reference and made a part of this Agreement.

Tenant shall procure, and require all of its subsidiaries or assigns to procure, from all governmental authorities having jurisdiction over the operation of Tenant hereunder, all licenses, franchises, certificates, permits or other authorizations which may be necessary for the conduct of Tenant's business on the Leased Premises.

Tenant shall require its guests and invitees and those doing business with it to comply with all Governmental Requirements relating to the conduct and operation of Tenant's business on the Leased Premises.

Tenant shall require its guests and invitees and those doing business with it to comply with all Governmental Requirements relating to the conduct and operation of Tenant's business on the Leased Premises.

25.3   NONDISCRIMINATION COVENANT.  Tenant, and its successors-in interest, and assigns, as a part of the consideration hereof, hereby does covenant and agree, as a covenant running with the land, that in the event facilities are constructed, maintained or otherwise operated on property described in this Agreement for a purpose of which a Department of Transportation program or activity is extended or for another purpose involving the provisions of similar services or benefits, Tenant shall remain and operate such facilities and service in compliance with all other requirements imposed pursuant to Title 49 CFR Part 21, Nondiscrimination in Federally-Assisted Programs of the Department of Transportation-Effectuation of Title IV of the Civil Rights Act of 1964, as said regulations may be amended.  Tenant, and its successors-in-interest, and assigns, as a part of the consideration hereof, does covenant and agree hereby, as a covenant running with the land, that (1) no person shall be excluded from participation in, denied the benefits of, or otherwise be subjected to discrimination in the use of said facilities on the grounds of race, color, creed, national origin, sex or handicap, (2) in the construction of any improvements on, over or under such land, and the furnishings of services thereon, no person shall be excluded from participation in, denied the benefits of, or otherwise be subjected to discrimination in the use of said facilities, on the grounds of race, color, creed, national origin, sex or handicap, (3) Tenant shall be responsible for maintaining the Leased Premises and services in a manner which complies with the parties’ respective obligations under 14 CFR Part 382, NONDISCRIMINATION ON THE BASIS OF HANDICAP IN AIR TRAVEL, under the Uniform Federal Accessibility Standards (UFAS), or substantially-equivalent standards; under 49 CFR Part 27, NONDISCRIMINATION ON THE BASIS OF HANDICAP IN PROGRAMS AND ACTIVITIES RECEIVING OR BENEFITING FROM FEDERAL FINANCIAL ASSISTANCE; and under 42 U.S.C. §12101, et seq., THE AMERICANS WITH DISABILITIES ACT OF 1990, or a substantially-equivalent standard, and (4) Tenant will be responsible for any alterations and/or construction made during the initial Lease period or any extensions or renewal within the demised space, the subject of this Lease, which may be mandated by or necessary to meet the requirements of the statutes and regulations cited above and other relevant Federal, State or local laws, statutes and ordinances that relate to handicapped accessibility standards.  To the extent applicable, Tenant assures that it will undertake an Affirmative Action Program as required by 14 CFR Part 152, Subpart E, to ensure that, on the grounds of race, color, creed, national origin or sex, no person shall be excluded from participating in any employment activities covered in 14 CFR Part 152, Subpart E.  Tenant assures that it will require that its covered suborganizations provide assurances to the Lessor 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 this same effect.

26. MISCELLANEOUS
26.1 The failure of Landlord or Tenant to insist upon prompt and strict performance of any of the terms, conditions or undertakings of this Lease, or to exercise any right herein conferred, in any one or more instances, shall not be construed as a waiver of the same or any other term, condition, undertaking, right or option.
26.2 The terms, covenants, agreements, conditions and undertakings contained herein shall be binding upon and shall inure to the benefit of the heirs, successors in interest and assigns of the parties hereto. 
26.3 This Lease contains the entire agreement between the parties hereto and no representations, inducements, promises or agreements, oral or otherwise, entered into prior to the execution of this Lease, will alter the covenants, agreements and undertakings herein set forth. This Lease shall not be modified in any manner except by an instrument in writing executed by all parties.
26.4 If any term or provision of this Lease or the application thereof to any person or circumstance shall, to any extent, be invalid or unenforceable, the remainder of this Lease, or the application of such term or provision to persons or circumstances other than those as to which it is held invalid or unenforceable, shall not be affected thereby and each term and provision of this Lease shall be valid and be enforced to the fullest extent permitted by law. The terms and provisions of this Lease shall not be construed against or in favor of a party hereto merely because such party or its counsel is the draftsman of this Lease.
26.5 All of the terms and words used in this Lease, regardless of the number and gender in which they were used, shall be deemed and construed to include any other number (singular and plural), and any other gender (masculine, feminine or neuter), as the context or sense of this Lease or any paragraph or clause hereof may require, the same as if the words had been fully and properly written in the number and gender.
26.6 Any reference contained in this Lease to the "Effective Date" or similar terms shall mean the last date on which any party required to execute or initial this Lease does so, and such date shall be set forth in the first paragraph of this Lease where indicated.
26.7 Tenant and Landlord each warrant and represent that the party signing this Lease on behalf of each has authority to enter into this Lease and to bind Tenant and Landlord, respectively, to the terms, covenants and conditions contained herein. Each party shall deliver to the other, upon request, all documents reasonably requested by the other evidencing such authority, including a copy of all corporate resolutions, consents or minutes reflecting the authority of persons or parties to enter into agreements on behalf of such party.
26.8 Article or Paragraph headings or captions contained herein are provided for convenience purposes only and shall not be considered in any way in connection with the construction of the substantive terms and provisions of this Lease.
26.9 This Lease shall be governed by and construed and enforced in accordance with the internal substantive laws of Arkansas. 
26.10 In the event either party hereto initiates litigation or hires legal counsel to enforce or protect its rights under this Lease, the prevailing party shall be entitled to recover from the unsuccessful party, in addition to any other damages or relief awarded or obtained, all court costs and reasonable attorneys' fees incurred in connection with such litigation or action by legal counsel.
26.11 Nothing contained in this Lease shall be construed to create a partnership, joint venture or relationship of principal and agent between Landlord and Tenant. No provision of this Lease shall be construed to confer any rights or remedies upon any party other than Landlord and Tenant.
26.12 When used herein, the terms "including" and "includes" and similar words or phrases shall be deemed to be terms of illustration only and not limitation.
26.13 Time is of the essence of this Agreement and of every term, provision and condition herein.
26.14 Tenant agrees to abide by the Airport Use Restrictions set out in Exhibit C.

27. EXHIBITS
27.1 All Exhibits referred to herein shall be considered a part hereof for all purposes with the same force and effect as if copied at full length herein. The Exhibits attached hereto are listed as follows:

EXHIBIT A - Legal Description

EXHIBIT B - Notice of Lease

EXHIBIT C - Airport Use Restrictions

EXHIBIT D - Diagram of Leased Premises

THIS IS A LEGAL DOCUMENT. READ IT CAREFULLY. IF YOU DO NOT UNDERSTAND THE EFFECT OF ANY PART OF THE AGREEMENT, SEEK COMPETENT LEGAL ADVICE.


EXECUTED by Landlord and Tenant on the respective dates set forth below, but effective as of the Effective Date.






LANDLORD:






Fort Smith Airport Commission
Date executed by Landlord:


By: _______________________________






Jerry Stewart, Chairman
_____________________ 







TENANT:







___________________________ Co., L.L.C.

Date executed by Tenant:


___________________________________ 
________________________ 
ACKNOWLEDGMENT
STATE OF _____________ )



           )

COUNTY OF ___________ )
On this ______ day of _____________ 2005, before me, a Notary Public, duly commissioned, qualified and acting within the State and County aforesaid, appeared in person the within named Jerry Stewart, to me personally well known, (or proved to me on the basis of satisfactory evidence) who stated that he is Chairman of FORT SMITH AIRPORT COMMISSION, and as such was duly authorized in that capacity to execute the foregoing instrument for and in the name and behalf of said commission, and further stated and acknowledged that he had so signed, executed and delivered said foregoing instrument for the consideration, uses and purposes therein mentioned and set forth. 
IN TESTIMONY WHEREOF, I have hereunto set my hand and seal on the date first mentioned above. 






____________________________________






NOTARY PUBLIC 
My Commission Expires:
_____________________
ACKNOWLEDGMENT
STATE OF ____________ )
                                                      )
COUNTY OF __________)
On this ______ day of _________ 2005, before me, a Notary Public, duly commissioned and qualified, in and for the aforesaid State and County, personally appeared __________________, personally known to me (or proved to me on the basis of satisfactory evidence) to be the person whose name is subscribed to the within instrument, and acknowledged that he executed the same.
IN TESTIMONY WHEREOF, I have hereunto set my hand and seal on the date first mentioned above. 






____________________________________






NOTARY PUBLIC 
My Commission Expires:
_____________________
EXHIBIT A
LEGAL DESCRIPTION
Part of the Northwest Quarter …………………………………….., Sebastian County, Arkansas being more particularly described as follows:

Beginning at an existing ……………………………………………………………
USEABLE AREA

Part of the Northeast Quarter …………………………………., Sebastian County, Arkansas being more particularly described as follows:

Commencing at an existing ……………………...

EXHIBIT B
NOTICE OF LEASE
As required under the Lease Agreement (the "Lease") dated __________ ___, 2005, between the undersigned parties and covering approximately ______ acres of land located in Fort Smith, Arkansas described in Exhibit A hereto, the undersigned hereby establish and agree that: (i) the Lease Inception Date is __________ ___, 20__, (ii) the Commencement Date is __________ ___, 20__, (iii) the Rent Commencement Date is __________ ___, 20__, and (iv) the Lease shall expire on __________ ___, 20__, subject to Tenant's extension options under the Lease. 






LANDLORD:






Fort Smith Airport Commission
Date executed by Landlord:


By: _______________________________







Name: _____________________________
_____________________ 


Title:______________________________






TENANT:







Tenant: 
Date executed by Tenant:


___________________________________ 
_____________________ 

EXHIBIT C

AIRPORT USE RESTRICTIONS

1.   Parking Facilities.   Use of any parking facilities, constructed on the Premises shall be restricted to those persons employed by Tenant, to Tenant's suppliers and customers, and in each case only while such person is working or conducting business on the Premises. Tenant shall not offer, permit, nor authorize any type of "Park and Fly" program to any person, firm, corporation, or business, it being the intent that any and all persons utilizing the Airport for flight services park their vehicles in Airport parking facilities.

2.   Vehicle Rentals. Except for Tenant’s vehicle rentals related to transport of merchandise from Tenant’s store, no vehicle rental facility shall be operated on the Premises nor shall vehicle rental be offered or provided by Tenant (or any other person, firm, or corporation) at or from the Premises.

3.   Aviation Clause. Landlord reserves unto itself, its successors and assigns, for the use and benefit of the public, a right of flight for the passage of aircraft in the air space above the surface of the Premises, together with the right to cause in said airspace such noise as may be inherent in the operation of aircraft, for navigation of or flight in the said airspace, and for use of said airspace for landing, taking off from, or otherwise operating from the Airport.

4.   Height Restriction. Landlord reserves the right to take any action it reasonably considers necessary to protect the aerial approaches of the Airport against obstructions, together with the right to prohibit Tenant from erecting, or permitting to be erected, any building or other structure on the Premises, which in the reasonable opinion of the Landlord, would limit the usefulness of the Airport, or constitute a hazard to the operation of aircraft. The maximum height of Tenant’s Store building shall be 40 feet.  The maximum height of any building constructed on any outparcel on the Premises shall be 24 feet, with an additional 4 feet for any architectural elements.  Landlord hereby warrants and represents that the foregoing maximum height are in compliance with Federal Aviation Administration (FAA) requirements.  

5.   Exterior Lighting. All exterior lighting (including signage lighting) shall be downcast, and Tenant shall obtain prior written approval from the Landlord for any exterior lighting or signage prior to installation and/or modification thereof.  Landlord hereby acknowledges that it has reviewed and approved Tenant’s lighting plans. 

6.   Discrimination. Tenant, in the conduct of its authorized business activities on the Parcels and on the Airport; shall furnish services at fair, equal, and not unjustly discriminatory prices for each unit of sale or service; provided, however, the Tenant shall be allowed to make responsible and nondiscriminatory discounts, rebates, or other similar types of price reductions to volume purchasers, or classes of purchasers.

7.   Disturbance. Tenant agrees that it will not disturb the Landlord, the Airport's operation, or any other tenant of the Airport by creating or permitting any disturbance of any unusual noise, vibration, or other undesirable condition on or about the Premises or on or about the Airport, provided, however, that nothing herein shall be construed to prevent noise and other conditions associated with Tenant's usual and customary construction activities or activities related to operating its store.

8.  Noxious Use.  No portion of the Premises shall be used or occupied as an adult bookstore or establishment selling, exhibiting or distributing pornographic or obscene materials; massage parlor; so-called "head shop"; unsupervised amusement arcade or game room; body and fender shop; car wash; off-track betting parlor; or coin-operating amusements or showing movies to its customers thereof other than as an incidental or immaterial part of its business.


