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APPLICATION

COMES NOW SMOKY MOUNTAIN HELICOPTERS, INC., a Delaware
corporation, doing business as Maverick Helicopters, Applicant inthe above-captioned
proceedings, by and through its undersigned attorneys, and hereby submits the following
Application:

SECTION 1. APPLICANT/OWNER/AGENT/SUBJECT PROPERTY.

1.1 Applicant. The Applicants in this matter (hereinafter referred to as the
"Applicant"), SMOKY MOUNTAIN HELICOPTERS, INC., doing business as Maverick
Helicopters, is the Lessee under that certain Helicopter Operations Lease (State Lease
No. DOT-A-09-0001) for premises containing 54,461 square feet, more or less, being Space
Nos. 001-102, -111, -112 and -113, located at Port Allen Airport, Island and County of Kaua'i,
State of Hawaii (the "Premises") dated January 20, 2009, from Lessor State of Hawaii
Department of Transportation (the "Lease")!. A copy of the Lease dated January 20, 2009 is
attached hereto as Exhibit "A".

1.2 Owner. The Premises are under the control and jurisdiction of the
Department of Transportation, State of Hawaii ("DOT") because of its designation as part of an
Airport. See Lease, at page 1. The lands comprising the Port Allen Airport, of which the
Premises are a part, were the subject of Executive Order No. 931 dated March 24, 1941, and
were turned over to the then "Superintendent of Public Works" for airport use. Under the

Government Reorganization Act of 1959 (following statehood), the State Department of Public

1 At the time of the Lease, Kenneth J. D'Attilio ("D'Attillio") was the principal of Smoky Mountain
Helicopters, Inc. Because D'Attilio sold a controlling percentage of the capital stock of Smoky Mountain
Helicopters, Inc., an Assignment with the consent of the Lessor was required, and this Consent to Assignment was
given by Lessor on December 26, 2017. A true and correct copy of the Consent to Assignment of Lease
No. DOT-A-09-0001 is attached hereto as Exhibit "B".
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Works became the Department of Transportation. DOT has authorized the Applicant to submit
this Application (see Exhibit "C" attached hereto).

1.3 Authorized Agent. Loma A. Nishimitsu of Belles Graham LLP has been

authorized to file this Application on the Applicant's behalf, a copy of which is attached hereto as
Exhibit "D".

1.4 Subject Premises. The land which is the subject of this Application is

identified as a portion of Tax Key No.: (4) 1-8-08:004 located at the Port Allen Airport,
Hanapepe, District of Waimea, Island and County of Kaua'i, State of Hawaii, containing an
aggregate area of 54,461 square feet, more or less. Attached as Exhibit "E" is a copy of the tax
plat map that shows the location of the Port Allen Airport (at the end of Lele Road which is the

access road to the Kaua'i Veterans Cemetery).

SECTION 2. LOCATION AND LAND USE DESIGNATIONS OF SUBJECT PREMISES.

2.1 Location. The Premises are shown in relation to the surrounding
properties located on the tax plat map for Tax Key No.: (4) 1-8-08 attached hereto as
Exhibit "E". Its general area on the island of Kaua'i is shown on Exhibit "F".

2.2 Land Use Designations. The respective State Land Use Commission

("SLUC"), Kaua'i General Plan, County of Kaua'i Comprehensive Zoning Ordinance ("CZO"),
and other relevant land use designations for the Subject Premises are as follows:

a. SLUC. The Subject Premises are located within the SLUC Urban
District (see Exhibit "G").

b. Kaua'i General Plan. The Subject Premises are located in the 2018

Kaua'i General Plan's Natural Designation.
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c. Heritage Resources. The Subject Premises have not been assigned

any Heritage Resource Designation in the 2018 Kaua'i General Plan.
d. CZO. The Premises are zoned Open (O).

e. Development Plan Area. The Premises were identified in the

Hanapepe-Eleele Community Development Plan (1974) as an Airstrip and Heliport.

f. Special Management Area. The Premises are located within the

Special Management Area ("SMA") of the County of Kaua'i.

g. Shoreline. The Premises are located within 500 feet of the edge
shoreline. The School of Ocean and Earth Sciences and Technology of the University of
Hawaii's Erosion Maps for the Salt Pond and Hanapepe coastline areas, respectively attached as
Exhibits "H" and "I" show that the Premises shoreline have remained essentially unchanged
apparently in part because of the rocky shoreline, while the shoreline in the area of the Salt
Ponds has been experiencing some erosion.

h. Violations. The Applicant was notified that there were problems
with the Premises as follows:

1. the hangar building had restroom facilities that had been
omitted from Special Management Area Minor Permit SMA (M)-05-18 ("SMA Permit";
see subsection 2.2(1) below);

il the mobile office trailer for temporary office use previously
depicted on renderings for the SMA Permit had dimensions of 8' x 40', but that trailer was

replaced with a mobile office trailer having dimensions of 12' x 56';
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iii. a structure to house a compressor and a generator for
operations, that had not been previously depicted on renderings for the SMA Permit was
constructed;

iv. the Applicant obtained a larger generator for back-up
power for its operations to replace the one located in the unpermitted structure, and sited it on a
concrete pad adjacent to the structure that previously housed the smaller, inadequate generator;
and

V. split rail fencing to enclose the concrete pad containing the
replacement generator was constructed.

1. Land Use Permits. On March 30, 2005, the Planning Department

issued Special Management Area Minor Permit SMA(M)-05-18, which is attached as
Exhibit "J" for the construction of an aircraft hangar containing 6,000 square feet, more or less,
and above-ground fuel storage tank (the permittee was identified as DOT; however, it was at the
behest of Smoky Mountain Helicopters, Inc. well before the assignment of the Lease in 2017). A
condition of the 2005 permit required the removal of "all temporary structures (sheds, shipping

containers, etc.) associated with Inter-island Helicopter's [sic] operation".

SECTION 3. PAST, PRESENT AND PROPOSED USES OF SUBJECT PROPERTY.

3.1 Present Uses. Following the assignment of the Lease in 2017 (when
Smoky Mountain Helicopters, Inc.'s shares were sold), the same operations, being helicopter
tours of the island, as had been conducted prior to the assignment, have continued.

32  Past Uses. As far back as the 1974 Hanapepe-Eleele Community
Development Plan, the Premises were being used for helicopter and small aircraft operations (the

Applicant does not have records that establish when such uses commenced). The Port Allen
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Airport was one of the first airstrips on Kaua'i, opening in about 1929, and served as a military
airfield in the 1930s. In 1941, the Governor issued Executive Order No. 931 for the Port Allen
Airport, and current jurisdiction the property rests with the State Department of Transportation.

With the opening of the original Lihue Airport in 1950, the Port Allen Airport
became largely for small passenger craft, and now is almost exclusively used for commercial
tour, air taxi helicopters and small engine aircraft. Following Hurricane Iniki, relief supplies
were routed in part through the Port Allen Airport. Attached, as Exhibit "K", is a map depicting
the Port Allen Airport layout, including the leased Premises, which are highlighted in yellow.

In approximately 2002, the State of Hawaii proposed the closure of the Port Allen
Airport. However, the Federal Aviation Administration opposed the proposal based upon the
fact that the facility continues to serve a public purpose.

3.3  Proposed Use. The Applicant wishes to continue using the Premises for
its helicopter tour operations, but because of the problems encountered, some of which are
attributable to the previous principals of Smoky Mountain Helicopters, and some of which are
attributable to the current principals, the Applicant is required to address/remediate the
outstanding issues.

a. Pre-Acquisition. The previously approved hangar which was

constructed, had been designed to include restroom facilities. The improvements that were
allowed in 2005 as shown on Exhibit ""L" attached hereto?. At the time of the Assignment in
2017, the Premises consisted of the improvements shown on Exhibit “L”, including the 8' x 40’
mobile office trailer that served as office facilities placed on an approved concrete slab.
Attached, as Exhibit "M", is a photograph that shows the Premises before acquisition (including

some royal palms along the eastern perimeter fence of the Premises (those palms appear to be in

2 The Premises are located within the chain link fencing shown on Exhibits "L" and "M".
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poor condition, as they were likely unsuitable for the area, and have since been removed as they
all died). However, for reasons unknown to the Applicant, the restroom facilities were
removed/deleted from the approved plans but were actually installed. Applicant, which needs
these restroom facilities for its operations, retained a consultant, at which time it was determined
that a cesspool was being used for wastewater. The Applicant realizes that it needs to resolve the
nonconformity of the system (i.e., instead of a cesspool, the restroom facilities should have been
connected to a septic system), which in part has triggered this Application.

The previous operator also constructed a small structure to house a
generator (for back-up power) and compressor (for compressed air for some of its equipment) at
the rear of the hangar building without the necessary permit approval. See Exhibit "N
Although not used at this time to house the operation's generator, it does house a compressor for
the operation (see Exhibit "0"), and the Applicant would like to have the structure permitted
rather than removed.

The small structure located at the rear of the hangar that used to house the
generator used for back-up power, and which houses the compressor, was already in place (see
Exhibit ""N'"). Exhibit "O" shows the condition of the interior of this small building and the
compressor. What was actually done by the previous operator, which also includes the placement
of a storage container (used to store tools and other items) to the north of the hangar, is depicted
on a site plan attached as Exhibit "P". The Applicant would like it noted that the generator that
had been in the structure along with the compressor, was stolen some time before closing, and
Applicant acquired a new generator which was placed on a concrete slab.

b. Post-Acquisition. When this Applicant commenced its operations,

it moved a 12' x 56' foot mobile office trailer to the location of an 8' x 40' mobile office trailer
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fronting the hangar (on an existing concrete pad). The smaller mobile office trailer had
deteriorated beyond repair. The mobile office trailer serves as the operation's office/lobby area,
as shown on Exhibit "Q".

Because the generator was stolen, just prior to the Acquisition of the Lease
by the Applicant, and needed to be replaced with one of a larger size, a new concrete slab near
the existing small structure was poured to house the properly sized, replacement generator (the
existing structure could not properly house the new generator plus the compressor), and split
fencing was erected to shield the new generator from view (see Exhibit ""R").

Finally, a propane tank that previously served the hangar and its
operations was replaced with a larger propane tank and set on a poured concrete slab (in the
same location at the rear of the hangar building). See Exhibit "R".

c. Desired Additions.

The Applicant now also seeks the necessary permission from this
Commission for the erection of interior chain link fencing four feet (4') in height fencing to
ensure that its passengers are restricted to a safe area, cement walkways to accommodate foot
traffic, the installation of a permitted and suitable septic system to serve the existing restroom
facilities in the hangar building, the addition of restroom facilities for its passengers outside of
the hangar building (for safety reasons it is preferable to keep the people away from the hangar
operations), and the addition of graveled ground cover over a layer of permeable fabric to
address any fugitive dust issues, which has been of concern to the salt makers (in fairness to the
Applicant, however, fugitive dust is generated by other operations, and cannot all be attributed to

the Applicant).
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The fencing will confine the passengers to areas that keep them from unsafe
conditions, while the cement walks will provide both customers and employees with a defined
travel path between points. The septic system is necessary to accommodate the restroom
facilities in the hangar and any future restroom facilities that were installed without the necessary
plumbing permits and wastewater review. All desired new additions are depicted on
Exhibit "S".

d. Justification. As the successor to the previous principals of Smoky
Mountain Helicopters, Inc., the Applicant had assumed that all structures and facilities on the
Premises, apparently having been authorized by the fee owner, DOT, meant that all such
structures and facilities had all of the necessary governmental approvals. Unfortunately, the
Applicant also assumed that the governmental approval for the work done after the acquisition
from DOT was all that was necessary to sénction the items described in Section 3.3(b) above. It
was not until the Applicant was informed by staff of the Planning Department about the
improprieties that the Applicant learned that it was now required to secure permits for work that
was in place pre-acquisition, and Coﬁnty permits for the work that the Applicant had done
post-acquisition. In short, it is now cognizant of the different jurisdictional layers of land use in

place in Hawaii.

SECTION 4. DESCRIPTION OF SUBJECT PREMISES AND OF SURROUNDING LANDS.

4.1 Surrounding Property. The Premises are surrounded by non-residential

uses (see Exhibits "E" and "I").

42  Description of Subject Premises. Because the Premises are part of the

Port Allen airport facilities (total land area being approximately 167 acres), it is generally level

land. Uses on adjacent properties include a cemetery, the Puolo Lighthouse site, salt beds and
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the Salt Pond Beach Park. Attached as Exhibit "K" is a plot plan showing the layout of the Port
Allen Airport, with the Premises highlighted in yellow to assist this Commission in orienting

itself with the project.

SECTION 5. PERMITS REQUESTED AND REQUIRED.

51  SMA Permit. The Special Management Area Rules and Regulations of
the County of Kaua'i ("SMA Rules") specifically authorize the issuance of an SMA Minor if a
"development” is proposed ("development"” being defined, in this situation, as "[p]lacement or
erection of any solid material . . .") that is not in excess of $500,000.00 (see Section 7.3(B) of the
SMA Rules), it would appear that an SMA Minor permit would be appropriate. The
Contractor's Estimate in support of the valuation has been submitted concurrently with this
Application.
SECTION 6. USE PERMIT.

The standards for issuance of a Use Permit require information for the
Commission to find that the "establishment, maintenance, or operation of the construction,
development, activity or use in the particular case is a compatible use and is not detrimental to
health, safety, peace, morals, comfort and general welfare of persons residing or working in the
neighborhood . . . and not detrimental or injurious to property and improvements in the
neighborhood or to the general welfare of the community, and will not cause any substantial or
harmful environmental consequences on the land of the applicant or on other lands or waters, and
will not be inconsistent with the intent of this Chapter and the General Plan".

The airport operations at Port Allen Airport began in approximately 1929, and
have evolved over the past 80 years or so. Given its location in a relatively remote area where its

nearest neighbor is the Salt Pond Park and other non-residential uses, and provided that this
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Commission feels that mitigation has been in place and will continue, the Applicant's continued
use and improvement of the leased Premises have proven to be appropriate to the neighborhood.

SECTION 7. IMPACTS OF DEVELOPMENT.

7.1  Botanical Resources and Wildlife. The Development will have no

significant impact on any endangered or protected wildlife or vegetation in the area. The Port
Allen Airport facility has been in airport use since approximately 1941, when Executive Order
No. 931 was encumbered for such airport purposes. Likely, because of that ongoing airport use
since prior to World War II, no observable endangered or threatened botanical species exist.

7.2 Historical Resources. The Applicants are not aware of any archaeological,

cultural or historical resources on the surface of the Premises. An archaeological survey by
International Archaeological Research Institute, Inc. on file with your Planning Department and
reviewed and accepted by the State Historic Preservation Division identified four sites on the
Port Allen Airport property, all of which are located outside of the area leased by the Applicant.

7.3  Air Quality/Noise. The Development (being the installation of a septic

system and securing approval of the unpermitted work that has already concluded for the
purposes of curing any Violaﬁons) will have little or no impact on the air quality and ambient
noise levels in the area. While it might be said that the installation of the septic system using
some heavy equipment might create noise, the Premises are part of an airport facility at which
noise levels are ostensibly greater than noise levels in a commercial, residential or agricultural
area. All vehicles or equipment used by the Applicant's contractor(s) in connection with the
installation of the septic system facilities, will be properly muffled, housed and maintained to
reduce any noise impacts or emission impacts. The Environmental Protection Agency (EPA)

and State of Hawaii air quality standards will not be exceeded. Hours of work shall be compliant
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with any requirements of the State Department of Health and/or the County Department of
Public Works.

7.4  Flooding and Drainage. Most of the Port Allen Airport (including the

Premises) is located within Flood Zone AE, as indicated by the Flood Insurance Rate
Map 150002-0288E). The Base Flood Elevation has been established at 11 feet (the regulatory
requirement for the elevation of floodproofing of structures). The Applicant shall secure
governmental confirmation that the work done post-acquisition will meet all of the requirements
of the Flood Plain Management Ordinance of the County of Kaua'i, as contained in Chapter 15,
Article 1 of the Kaua'i County Code ("KCC"), and with such confirmation, the Development will
have no impact on flooding on or around the Premises.

7.5  Utilities. Currently available utilities are electricity (from Kaua'i Island
Utility Cooperative), potable water (from the Department of Water), natural gas from Hawaii
Gas, and telephone, cable and internet connections through Spectrum.

7.6  Wastewater Treatment and Disposal. The existing hangar's restroom

facilities are not connected to a currently compliant wastewater disposal system (i.e., septic), and
Applicant is seeking authorization from this Commission (and the necessary permits from those
governmental agencies having jurisdiction over the septic system such as the State Department
of Health and the Kaua'i Department of Public Works) to install the required system. The
Applicant does want to reiterate that its predecessor in interest did not advise Applicant that the
existing wastewater disposal system (a cesspool) should not have been connected to the restroom
facilities because the restroom facilities did not go through the permitting process. The existing
cesspool shall have to be abandoned (and backfilled) as required by the State Department of

Health. No sewer service is available in the area.
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7.7  Solid Waste. Solid waste generated by the office use on the Subject
Premises will continue to be disposed of by the Applicant at the Hanapepe Refuse Transfer
Station on Lele Road.

7.8  Fire and Police Services/Schools. Fire and police services in the vicinity

are located in Hanapepe and Waimea, respectively. The proposed development of the Subject
Premises will not increase the need for existing fire and police services.
7.9.  Schools. The closest schools are Eleele Elementary, Waimea Canyon and
Waimea High Schools. However, this is not the type of development that will result in any
increase in enrollment at any of the schools.
7.10  Economics. The development will have the following economic impacts:
a. Jobs. The development will result in the creation of no additional
permanent job positions. Some construction jobs are expected to result during the construction
phase for the installation of the septic facilities, but the numbers of jobs created will be nominal.
b. Housing. The development does not trigger the imposition of any
Workforce Housing requirements under Chapter 7A, Kaua'i County Code (the Housing Policy
for the County of Kaua'i).

C. Property Values. The completion of the Development (by

completion, the Applicant means the installation of the septic system and obtaining such permits
as necessary for work already completed, may marginally increase the value of the Premises.
Based, however, on the unique natures of the airport use, it should not, in and of itself, have a
material impact on the value of, or real property taxes assessed against, surrounding properties.
7.11 Population. The development is not expected to result in an increase in

the island's population.

{W:/DOCS/29080/1/W0157067.DOCX } 12



7.12  Traffic Circulation. Access to the Premises from Kaumualii Highway is

through Lele Road (this road terminates at the Port Allen Airport property). No measurable
increase in traffic will result by the addition of the proposed septic system, interior fencing and
pedestrian walkways, and there was no measurable increase when the Applicant replaced a
propane gas cylinder for a larger one and poured concrete footpad for the replacement cylinder,
placed a more efficient compressor outside of a structure housing an old, inefficient compressor
and installed a split rail fence around the new compressor.

7.13  Heritage Resources. The 2018 Kaua'i General Plan's Hanapepe-Eleele

Heritage Resource Map does not place the Port Allen Airport land in any special classification.
The proposed Development, then, does not conflict with any special classification of designation
under the Hanapepe-Eleele Heritage Resource Map.

7.14  On-site Parking. The large size of the Premises accommodates more vehicles

than would be necessary for all staff members and persons riding any helicopter tours. In addition,
the area immediately outside of the fenced perimeter of the Premises contains marked parking stalls
along the Lele Road right-of-way.

SECTION 8. SLUC CONSIDERATIONS.

8.1 SLUC Urban District. The Premises are located entirely in the SLUC Urban

District. Section 205-2(b), Hawaii Revised Statutes ("HRS") specifies that activities and uses in the
Urban District shall include those as provided for by ordinances or regulations of the counties
within which the Urban District is situated.

8.2 Development's Compliance With SLUC Urban District Standards. The

proposed Development involves the legitimization of work that preceded Applicant's acquisition of

the business and work that the Applicant had done after the acquisition. The structures are not
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generally permitted in lands zoned Open by the County (see Sections 8-2.4(s)(1) through
8-2.4(s)(10, KCC. However, the uses and structures are consistent with the airport use that has been
occurring since approximately 1929 and the establishment of the Port Allen Airport by Executive
Order No. 931 and uses allowed in Urban District.

SECTION 9. GENERATL PLAN CONSIDERATIONS.

9.1 Kaua'i General Plan Land Use Designations. The current General Plan

designates the Subject Property in the "Natural" land use designation (Hanapepe-Eleele Land Use
Map Figure 5.2). The policies governing such lands are set forth in Section 2.2.1 of the Kaua'i
General Plan, which provides in relevant part as follows:

"2.2.1 Natural

Areas designated as Natural have either limited development
capacity or are not suitable for development due to
topography, hazards vulnerability, sensitive resources, and
other constraints.  They include all State Land Use
Conservation District lands and some County Open Zoning
District land.  These areas include the many ridges,
waterfalls, river valleys, and rugged coastlines of the island
that comprise its open spaces and scenic views. Very few
residential uses are found in the Natural designation and are
generally not encouraged . . ."

9.2 Goals. The overall Goals contained in Section 1.3 of the General Plan, and
the Applicant's compliance therewith, are as follows:

a. Goal 1 — A Sustainable Island. According to the General Plan,

"[s]ustainability means growing responsibly to meet the needs of current and future generations
without depleting important resources". Confining the helicopter tour operations to the Port Allen
Airport (property identified for and intended to use for airport facilities since 1931) is a means of
ensuring that uses such as these may continue without encroachment into other areas. For air safety

and passenger comfort, existing facilities should be allowed to improve as this constitutes
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responsible and respectful land use. No other lands (i.e. resources) would have to be viewed for
expansion of this west side airport, and the facilities continue to be available for future emergency
needs.

b. Goal 2 — A Unigue and Beautiful Place. The focus of the General

Plan is to make sure that there is shared responsibility to care for and protect treasured resources,
traditions and qualities of the natural, built and human environments. The Port Allen area has its
industrial uses occurring in relatively close proximity to commercial, park and resource gathering
(salt making) uses. The lands allocated for the Port Allen Airport should be preserved in such use
for a number of reasons, not the least of which being that it provides alternate access for aircraft if
the Lihue Airport cannot accept any flights. While not likely to be characterized as contributing to
the uniqueness of the area or its beauty, the airport is located on the wind-swept flats along the
ocean, a place that would not in any case be able to sustain verdant, green growth.

While it is unfortunate that the salt makers' operations are located so close to
the Port Allen Airport, and it is not disputed that these salt makers' create an extremely valuable
resource for the people, expecting closure of the airport facilities is unrealistic until such time that
the State has developed an alternate site. This Applicant, since it began its operations in July 2018,
has taken great care not to interfere with the salt makers' operations by routing flight patterns so as
to limit dust, has no helicopters flying over the salt beds, and is proposing to add gravel with an
underlayer of fabric to reduce the risk that dust might be blown from its facilities to the ponds.®> The
helicopter tours do not take off from the Premises, which are used for maintenance, repair and office

and booking purposes.

3 The Applicant is not aware that dust from the leased Premises has, in fact, been blown onto the salt beds;
and its helicopter operators do not have any flight paths that take them over the salt beds, as the Applicant is aware
of the concerns that the salt makers have. In addition, the Applicant has no control over any other operators who
take off or land from the Port Allen Airport. Nonetheless, as its contribution to mitigation, it wishes to take the step
of graveling the open areas as a preventive measure.
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c. Goal 3 — A Healthy and Resilient People. The General Plan seeks to

increase the resilience and vitality of the communities on the island, and to promote better health
outcomes through improving the natural, built and social environments. The Applicant's business
contributes to generating income for the State (via taxes) by conducting its business. These taxes
provide financial resources for the State of Hawaii (although the State does not allocate all tax
revenues from this business to the Hanapepe-Eleele community). Just as with all taxpayers,
including employees who pay income taxes, we all contribute in small part to creating financial
resources for the State to be used as prudently as possible, which should in turn help to increase the
- people's resiliency and vitality. Businesses that contribute to the economy of the island and the
State should be encouraged.

d. Goal 4 — An Equitable Place, with Opportunity for All. The General

Plan seeks to foster "diverse and equitable communities with vibrant economic access to jobs and
housing, and a high quality of life". Allowing the curing of the violations by its predecessor will
enable to let the Applicant ensure that there are restroom facilities on site with wastewater disposal
that conforms with federal and State guidelines (i.e., the conversion of cesspool disposal to septic
tank disposal), as well as making the business operations more amenable to the clientele, while
providing the helicopter mechanics with the proper support to keep the machines in safe working
condition.

The Port Allen Airport facility has been in airport use for approximately 89
years (from approximately 1929), and has been a government facility for over 87 years (from 1931).
Ensuring that all operations at the Port Allen Airport are upgraded and maintained by the various
lessees contributes to the economy and quality of life of the community. Facilities that are in poor

repair or which lack maintenance only diminish the community's well-being.
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9.3 Policies. The Policies contained in Section 1.4 of the General Plan, and the
Applicant's compliance therewith, are as follows:

a. Manage Growth to Preserve Rural Character. The Port Allen Airport

has been a part of the Hanapepe-Eleele community for eight decades, and although not a rural
facility, in comparison to the Lihue Airport which lands large passenger and other aircraft, is far
more rural in nature than urban airports. The Executive Order No. 931 lands are currently fixed in
size, and other government lands in close proximity (i.e., the salt beds and the Salt Pond Park, and
the cemeteries) are low-impact uses and operations for the area. What was done to the Premises
(before the acquisition and after the acquisition, for which retroactive permits are sought), does not
constitute "growth" that will change the rural character of the area.

b. Provide Local Housing. The airport operations and any development

at the airport will not provide local housing.

c. Recognize the Identity of Kaua'i's Individual Towns and Districts.

The Port Allen Airport is one of two small airports on the island (the other being at Princeville).
Port Allen's airport has, however, been operational since well before World War II, and is more
intrinsically ingrained in the identity of the community in which it is located.

d. Design Healthy and Complete Neighborhoods. The Applicant's

proposed new home contributes to a complete neighborhood, because it will be owner-occupied,
and such stability is a significant factor in the sense of health of a community.

e. Make Strategic Infrastructure Investments. The work done, and that

Applicant seeks to do, does not make any strategic infrastructure investments for the neighborhood,
but it does improve leasehold facilities on State land, and the Applicant will not be receiving any

governmental benefit in the form of tax-payer investments for its operation.
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f. Reduce the Cost of Living. The development will not help reduce

the cost of living of the island's population, nor will it increase the cost of living.

g. Build a Balanced Transportation System. The development will not

increase traffic or congestion problems.

h. Protect Kaua'i's Scenic Beauty. The development will have

negligible negative visual impacts. The facilities are at an airport, and will not impact any scenic
points that have not already been impacted by the presence of the airport.

i. Uphold Kaua'i as a Unique Visitor Destination. The Applicant's

operation provides an activity for visitors to see the island from a different perspective, and is a
popular means of seeing the "wild" places of the island without actually having to set foot in the
wilderness.

]- Help Business Thrive. Permitting the previous work and allowing

the new work (the new work being the placement of connective walkways, interior fencing, and
wastewater system) will help the Applicant's business both comply with wastewater disposal and
present means of reducing any dust impacts to neighboring properties. In that sense, these actions
will allow the Applicant to continue a successful business.

k. Help Agricultural Lands Be Productive. The Premises are not within

an Agricultural district, and will neither contribute to, nor detract from, the productivity of any
agricultural lands on the island.

L. Protect Our Watersheds. The Premises are not located within or near

any watershed areas.
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m. Complete Kaua'i's Shift to Clean Energy. The Applicant's requests to

allow previously completed work, and new work, will not contribute to any shift to clean energy.
The quonset hut hangar is not truly conducive to installation of photovoltaic panels.

n. Prepare for Climate Change. Unfortunately, the Port Allen Airport is

on the coastline, and any sea level rise resulting from climate change will inevitably impact the
entire facility.

0. Respect Native Hawaiian Rights and Wahi Pana. The work on the

Premises will have no substantial impacts on the salt makers or their salt beds. By an addition of a
gravel layer over a fabric screen, however, the Applicant is attempting to reduce any potential
impacts from dust.

p. Protect Access to Kaua'i's Treasured Places. The work done or to be

done at the Premises will have no impact on the public's access to streams, the shoreline, trails,
recreational areas, or places associated with Hawaiian religious, cultural, or traditional practices.
Both the salt beds and the Salt Pond Park have access over government roads.

q. Nurture Our Keiki. The work done or to be done on the Premises

will not provide for or diminish nurturing the young people of Kaua'i.

I. Honor Our Kiipuna. The work done or to be done on the Premises

will neither honor nor dishonor or discredit the Kiipuna of Kaua'i.

S. Communicate with Aloha. The scheduling of this Application before

the Planning Commission will allow the public to participate in the planning and decision-making
process for the work done before acquisition and after the acquisition, and proposed work, which

the Applicant now seeks approval for.
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94  Objectives & Actions by Sectors. The ten (10) Sectors contained in

Section 3.0 of the Kaua'i General Plan (which represent the areas that must be considered in policy
implementation), and the Applicant's compliance therewith, are as follows:

a. The Watershed. The work already performed, and to be performed
(for which the Applicant seeks this Commission's approval) will have no negative impacts on the
natural, historic, cultural, or environmental qualities of, or resources within, the Watershed areas, or
access thereto.

b. Housing. Improvements to an airport facility do not create or reduce
housing opportunities for the people of Kaua'i.

c. Transportation. The work already performed, and to be performed,
will not result in increased traffic and will have no negative impact on Kaua'i's transportation
systems and infrastructure.

d. Infrastructure & Services. The work already performed, and to be

performed, did not and will not construct infrastructure or provide services for the island of Kaua'i.
e. Shared Spaces. The Premises are not a Shared Space (defined as
"civic space" or areas used for everyday community activities such as shopping, recreation and
socializing).
f. Economy. Except for the short-term benefit to the contractors and
suppliers who performed services for the work already done, or proposed, the Applicant's proposal
will not be a driving force in the island economy.

g. Heritage Resources. The work already performed, and proposed,

will have no substantial visual impacts on surrounding lands, and no substantial impacts on historic

sites, Hawaiian cultural or traditional practices, or access to streams, shorelines, areas associated
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with Hawaiian cultural or traditional practices, recreational areas or other special places. The
Applicant is, in fact, hopeful that adding the gravel cover over a fabric underlay will reduce risks of
fugitive dust that might impact the salt beds. The special features or resources that are shown on the
Hanapepe-Eleele Heritage Resources Map (Kaua'i General Plan Figure 5-10) are not in close
proximity to the Premises, and the Port Allen Airport has existed for several decades without any
reported negative impacts to any cultural features or the sand dunes shown on Figure 5-10.

h. Energy Sustainability. This proposal seeking the Commission's

approval will not contribute to, nor diminish, energy sustainability for the island.

1. Public Safety & Hazards Resiliency. The Federal Insurance Rate

Map for this area on Kaua'i indicates that the Premises are within Flood Zone AE with the base
flood elevation established at 11 feet. The Applicant shall secure governmental confirmation that
the work done post-acquisition will meet all of the requirements of the Flood Plain Management
Ordinance of the County of Kaua'i, as contained in Chapter 15, Article 1 of the Kaua'i County
Code ("KCC™"), and with such confirmation, the Development will have no impact on flooding

on or around the Premises.

j. Opportunity & Health For All. The work will not contribute to, or
otherwise diminish, opportunities for or the health of other citizens, although ensuring that
wastewater disposal is compliant does support public health.

9.5 Development's Compliance with Kaua'i General Plan Standards. The

development is consistent with the recognized use of Port Allen Airport as a State small airport
facility. It is, however, technically incongruent with the 2018 General Plan Natural designation of

the area, which appears to disregard the decades-long use of the airport facility.
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SECTION 10. CZO ZONING DISTRICT CONSIDERATIONS.

10.1  CZO Open District. The Port Allen Airport parcel is zoned Open. The uses

and structures that are specifically permitted in the Open District are set forth in Sections 8-2.4(s)(1)
through (5)(10) as follows:

(D Accessory uses and structures

2) Day-use areas

3) Diversified agriculture

4) Livestock and grazing (unless the property is in the
State Land Use Urban District, which means that the
property cannot be used for livestock and grazing
since it is within the State Land Use Urban District)

(5) Outdoor recreation

(6) Parks and monuments

(7 Private recreation areas

(8 Resource management

) Single family detached dwellings

(10)  Undeveloped campgrounds.

Given that the airport use (although historical and preceding the adoption of any land
use statutes or ordinances) is not a specifically permitted use in the Open District, the Applicant
seeks the issuance of a Use Permit.

10.2  Development's Compliance with CZO Open District Standards.

The proposed Development is not an out-right permitted use, because the airport use and structures
clearly do not fit into any of the categories enumerated above. The uses and structures, however,
are consistent with the State Land Use Urban designation.

SECTION 11. SMA CONSIDERATIONS.

11.1  Recreational Resources. Since approximately 1929, when airport uses

initially commenced, there have been no public recreational opportunities available on the
Premises. The Development will not have any negative impact on any public recreational

opportunities located on or near the Premises. The outdoor recreational uses at the Salt Pond

{W:/DOCS/29080/1/W0157067.DOCX } 22



beach park have continued unimpeded by the airport operations. The Development is not located
on the shoreline (it is, however, within the 500’ distance established by Section 8-27.1(b), KCC),
and will not overburden the use of, nor restrict access to, any shoreline areas.

11.2  Historic Resources. The Development will have no impact on any known

historic, cultural or archaeological resources located on the Premises. No historic resources were
identified within the Premises in the archaeological survey prepared by International
Archaeological Research Institute, Inc. However, as stated above, the Applicant will protect and
preserve any historic resources that may be found as a result of the Development and comply
with any requirements of the State Historic Preservation Division.

11.3  Scenic and Open Space Resources. As part of a decades old airport

facility, the Development should have no negative impact on the scenic and open space resources
on and around the Premises. There are no points mauka of the Premises that serve as a viewing
area or which are occupied for residential purposes.

114 Coastal Ecosystems. The Port Allen Airport is located along the

shoreline, with the fixed improvements being roughly 208+ feet from the shoreline (edge of
vegetation/rocks) and 282+ feet from the water's edge (see Exhibit "Q"), and no additional fixed
improvements proposed closer to the shoreline/water's edge.

11.5 Economic Uses. The completed work did create short-term economic

benefits associated with the construction/installation, and the installation of an approved
wastewater system will create short-term economic benefits. The completed work and proposed
work are necessary or desirable amenities to the business operation. No negative impacts to the

economy are anticipated.
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11.6  Coastal Hazards. As shown on the County of Kaua'i's flood insurance rate

map (Flood Insurance Rate Map 150002-0088E), the Development is located in Flood Zone AE.
The Applicant shall secure governmental confirmation that the work done post-acquisition will
meet all of the requirements of the Flood Plain Management Ordinance of the County of Kaua'i,
as contained in Chapter 15, Article 1 of the Kaua'i County Code ("KCC"), and with such
confirmation, the Development will have no impact on flooding on or around the Premises.

11.7 Managing Development/Public Participation. The Development supports

an ongoing use of the Port Allen Airport for airport use, and is necessary for, complimentary to,
and consistent with, past, present and possible future development of the State's airport lands.
The Development will not result in an irrevocable commitment to the loss or destruction of any
natural or cultural resources. The Development is not part of a larger development that will have
cumulative effects on the environment; or that will involve a commitment for larger actions.

11.8 Beach Protection/Marine Resources. The seaward perimeter of the leased

Premises of the Subject Property is a little over 208 feet from the vegetation line of the property
fronting it and approximately 282 feet from the edge of the ocean (see Exhibit "Q'"). There is
also a paved roadway (Lele Road) that separates the Premises from the ocean area. The
Development will have no impact on the shoreline or beach areas. The Development will not
involve any development within the beach or coastal area which would have any impact on
marine or coastal resources. That stretch of beach fronting the Premises has been relatively

stable (see Exhibit "H").

11.9  Value of Development. The Development (pre-acquisition unpermitted
work, post-acquisition work and proposed work) has a value of less than $500,000.00

(approximately $205,562.12). See Exhibit "T", which is the contractor's estimate.
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SECTION 12. SHORELINE SETBACK ASSESSMENT

12.1 Erosion Rate. The Hanapepe area has been covered under the School of
Ocean and Earth Sciences and Technology ("SOEST") mapping for the island of Kaua'i
(see Exhibit "I'"), which does not show historical change.

SECTION 13. HRS CHAPTER 343 (ENVIRONMENTAL IMPACT STATEMENTS).

The Development is not subject to the provisions of Chapter 343, HRS, as it is
exempt pursuant to Sections 11-200-8(a)(1), (2) and (3)(D), Hawaii Administrative Rules*
("HAR"); does not involve lands within the SLUC Conservation District; does not involve land
within the shoreline area as defined in Section 205A-41, HRS; does not involve any historic site
as designated in the national or State registers; does not involve lands in the Waikiki Special
District; does not propose the reclassification of any SLUC Conservation District lands; and does

not propose construction of new, or expansion or modification of, any helicopter facilities.

SECTION 14. NATIVE HAWAIIAN ISSUES.

Section 6E-42(a), Hawaii Revised Statutes ("HRS"), requires that before the
approval of any "permit, license, certificate, land use change, subdivision or other entitlement for
use, which may affect historic property>, aviation artifacts or a burial site".

The Applicant has consulted with a Mr. Leonard Kimokeo Kapahulehua®, a

cultural practitioner (a member of Hana Pono LLC), who was born on Kauai and raised in the

4 Exempt classes of action include: (1) operations, repairs or maintenance of existing structures, facilities,
equipment or topographical features, involving negligible or no expansion or change of use beyond that previously
existing; (2) replacement or reconstruction of existing structures and facilities where the new structure will be
located generally on the same site and will have substantially the same purpose, capacity, density, height and
dimensions as the structure replaced; and (3) construction and location of single, new small facilities or structures
and the alteration and modification of the same and installation of new, small equipment and facilities and the
alteration and modification of the same, including water, sewage, electrical, gas, telephone and other essential public
utility services extensions to serve such structures or facilities, and appurtenant structures.

5 The term "historic site" is defined by Section 6E-2, HRS, as "any building, structure, object, district, area or
site, including heiau and underwater site, which is over fifty years old".
6 The mailing address of Hana Pono LLC, of which Mr. Kapahulehua is a member, is P. O. Box 2039,

Wailuku, Hawaii 96793. Hana Pono LLC provides cultural assessment services consistent with Cultural Impact
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Port Allen Camp, and attended Eleele School and Waimea High School before transferring to
Kaua'i High School, from which he graduated in 1965. Although Mr. Kapahulehua no longer
resides on Kauai (he is a resident of Maui), he returns to Kauai for visits. The traditional and
cultural practices with which he is familiar for the Port Allen area include ocean, shoreline and
fresh water fishing (ahi, mahimahi, ono and infrequently sharks, aweoweo, akule, holehole, moi,
mullet, 0'io, oama, o'opu, mullet and crabs) and opihi picking, which he has come to realize have
become less abundant than during his childhood years. He fished not only on Kauai, but also
Ni'ihau, Lehua and Kaula islands. Mr. Kapahulehua worked in both the sugar and pineapple
industries during his high school years. He is a relative of the Santos family, which is one of the
families that engage in salt making mauka of the Port Allen Airport, and watched his
grandmother and father as they engaged in salt harvesting.

He has observed that over the years, the fishing has not been as abundant as it had
been during his younger years, and that the frequency of heavy rains in the islands impacted the
salt ponds (during a recent visit in 2018 he saw the flooding of the Salt Pond area, which
inevitably impacted the salt bends).

As a youth, he was familiar with the dry and dusty area, and the wind-blown dirt,
some of which finds its way onto the salt. He is familiar with the dust that has been generated by
traffic to the Hanapepe landfill, the beach park, the salt beds and Airport facilities; the dust
cannot in fairness be solely attributed to the Applicant's activities at the Airport.

Based upon his familiarity with the area and its resources, Mr. Kapahulehua has

agreed that the Development will have no measurable effect on any known traditional or

Assessment studies in compliance with Chapter 343, Hawaii Revised Statutes and the Office of Environmental
Quality Control guidelines, Traditional Cultural Property studies to identify and determine eligibility of cultural
resources for inclusion on the National Register of Historic Places in accordance with the National Historic
Preservation Act, and ethno historic studies.
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customary practices of native Hawaiians. Since ca. 1929, the Port Allen Airport site was being
used for landing/takeoff by aircraft, and in 1931, the property was given over to the control of
the predecessor of the State Department of Transportation. = There are no special gathering
practices taking place on or upon the Premises that will be affected. The Development will not
detrimentally affect access to any streams, the shoreline or other adjacent areas, or gathering
along any streams, the shoreline or in the ocean. There are no known religious practices taking
place within or in close proximity to the Premises. The Development will have no negative
impact on any cultural or historic sites or resources located within the Premises.

The salt beds and salt harvesting operations are impacted by dust, the causes of
which are attributable to a variety of factors in the area, not the least of which is the typically dry
areas with red dirt that are set in motion by winds, traffic and, in part, the airport operations. For
the Applicant, which controls only a small portion of the tax parcel in which it is located, one
mitigative measure is being proposed (the graveling) to minimize the uncovered hard-pack dirt.
The Applicant, however, would not be able to mitigate dust driven by other sources.

SECTION 15. SUMMARY OF COMPLIANCE WITH APPLICABLE LAND USE
DESIGNATIONS.

15.1 SLUC. The Development activities on the Subject Property will be
compatible with the SLUC Urban District designation. Section 205-2(b), HRS.

15.2 Kaua'i General Plan. While it cannot be stated that the Development

activities on the Premises will be compatible with the General Plan Natural Designation
parameters. General Plan, Section 2.2.1., the work done and proposed are consistent with the
existing airport use that has been ongoing since ca. 1929.

153 CZO. The Development activities on the Premises cannot in sincerity be

said to be compatible with the CZO Open zoning. Nonetheless, the uses and structures are
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consistent with airport use and are necessary and desirable to provide sanitation and comfort to
the employees and guests of the Applicant, and Applicant seeks the issuance of a Use Permit to
allow the requests made herein.

154 SMA. The Development activities on the Subject Property will fulfill the
provisions of the SMA Rules in that:

a. The Development will have no effect on public access to publicly
owned or used beaches and recreational areas.

b. No wildlife or endangered plant or animal species are located on
the Premises.

c. Provisions for solid and liquid waste treatment, disposition and
management will be developed in order to minimize adverse effects on the Special Management
Area.

d. Alteration to existing land forms or vegetation and the construction
of structures will cause minimum adverse effects to water resources and scenic and recreational
amenities, and will not increase danger of floods, wind damage, storm surge, landslides, erosion,
siltation, or failure in the event of earthquake.

e. The Development will not require dredging, filling, or altering any
bay, estuary, salt marsh, river mouth, slough or lagoon.

f. The Development will not reduce the size of any beach or other
area useable for public recreation.

g. The Development will not reduce or impose restrictions upon
public access to tidal and submerged lands, beaches, portions or rivers or streams within the

Special Management Area and the mean high tide line where there is no beach.
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h. The Development will not substantially interfere with or detract
from the line of sight toward the sea from the State highway nearest to the coast;

1. The Development will not adversely affect water quality, existing
areas of open water free of visible structures, existing and potential fisheries and fishing grounds,
wildlife habitats, or potential or existing agriculture uses of land.

j. The Development will not have any substantial environmental or
ecological effect, except as such adverse effect is minimized to the extent practicable and clearly
outweighed by public health, safety, or compelling public interests.

k. The Development is consistent with the objectives, policies, and
guidelines set forth in HRS Chapter 205A and Sections 3.0 and 4.0 of the SMA Rules.

1. The Development is consistent with permitted uses in the SLUC

Urban District.

15.5 Shoreline Setback. The Development meets shoreline setback
requirements.

SECTION 16. CONCLUSION.

The Applicant respectfully requests that the Planning Commission of the County

of Kaua'i grant the Applicant the request that:

- Work done by the Applicant's predecessor in interest (the addition of the
restroom facilities in the hangar and the construction of a small detached
structure to house the operation's compressor)

- Work done by the Applicant after acquisition (the placement of a 12' x 56'
mobile office trailer at the location of the 8' x 40" mobile office trailer that

needed to be removed because of its condition, pouring of a cement pad for a
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generator to replace the obsolete generator that was located in the unpermitted
structure, pouring of a cement pad for a propane gas tank to replace a tank
with less capacity, and the location of a shipping container to the north side of
the hangar for storage)

- Work that Applicant wishes to do (installation of interior fencing within the
perimeter fencing, installation of concrete pathways from point to point on the
Premises for employees and guests, installation of a proper wastewater facility
for the restrooms that are in the hangar, and the placement of gravel with an
underlayer of fabric for dust abatement) be allowed by this Commission.

DATED: Lihue, Kaua'i, Hawaii, 2¢ IWiacd 9014

BELLES GRAHAM LLP

By &M%Q@W
LORNA A. NISHIMITSU

Attorneys for Applicant
SMOKY MOUNTAIN HELICOPTERS, INC.
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EXHIBIT DESCRIPTION
A State Lease No. DOT-A-09-0001
B Consent to Assignment of Lease No. DOT-A-09-0001
C Authorization (State of Hawaii, Airports Division)
D Authorization (Smoky Mountain Helicopters, Inc.)
E Tax Map (Zone 1, Section 8, Plat 8)
F Location Map
G State Land Use Classification Map
H SOEST — UH Erosion Map (Salt Pond)
I SOEST — UH Erosion Map (Hanapepe)
J Special Management Area Minor Permit SMA(M)-05-18
K Port Allen Airport Layout Plan
L Plot Plan (SMA Permit Work)
M Photograph of Premises (before Acquisition)
N Photograph of Rear Section of Hangar and Structure for
Compressor
0 Photograph of Interior of Structure with Compressor
P Plot Plan (Work after SMA Permit)
Q Photograph of Office (fronting Hangar)
R Plot Plan (after Acquisition)
S Plot Plan (Proposed New Work)
T Contractor's Estimate (of Unpermitted Work and
Proposed New Work)
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EXHIBIT "A"




STATE LEASE NO. DOT-A-09-0001

STATE OF HAWAI
DEPARTMENT OF TRANSPORTATION
AIRPORTS DIVISION

SMOKY MOUNTAIN BELICOPTERS, INC,
HELICOPTER OPERATIONS LEASE
PORT ALLEN AIRFORT
ISLAND OR KAUAI

STATE OF HAWAIL

EXHIBIT "A"
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OPERATIONS LEAS

. THIS INDENTURRE OF LEASE, made and entered into this 20th day of
. Janusty 2009, by and between the STATE OF HAWAIL DEPARTMENT OF
TRANSPORTATION, by its Director of Transportation, hereinafter referred to as "STATE," and
SMOKY MOUNTAIN HELICOPTERS, INC., a Delaware corporation, authorized to do
business in the State of Hawaii, whose business and post office address is P. O. Box 156, .
Hanapepe, Hawaii, 96716-0156, hereinafter referred to as "LESSEE";

WITNESSETH:
WHEREAS, the Department of Transportation, pursuant to Chapters 171, 261,

..,,,..,;262, and 263 of the Hawsii Revised Statutes, i§ vested with certain control and jurisdiction over... .

the operstion of airports within the State of Hawaii, and more particularly that airport located at
Hanapepe, County of Kavai, Island of Kauai, State of Hawaii, kuown as Port Allen Airport,
hereinafter referred to as the "Airport” and shown on the map labeled Exhibit A, attached hereto
and hereby made & part hereof; and,

WHEREAS, LESSEE is engaged in the transportation of persons, property, cargo
or muail by air using rotor wing aircraft, hereinafter collectively called “Commercial Helicopter
Operations” at, to, or from the Airport; and,

WHEREAS, STATE, pursuant to Section 261-7, Hawaii Revised Statutes, may
lease airport property to LESSEE,; and,

WHERBAS, LESSEE desires to lease certain parcels of land to dgvelop,
construct, operate, use, and maintain a fixed base facility for Commercial Helicopter Operations
in connection with and on the Airport, and STATE is willing to lease the same to LESSEE upon
the covenants, agreements, terms, and conditions hc:emaftcr set forth; and,

WHEREAS, STATE believes that it is in the best mtcrcst of STATE and the Statc
of Hawaii to lease such property at the Airport to LESSEE for such purposes.

NOW, THEREFORE, for and in consideration of the promises, and of the mutual
agreements, covenants, provisions, requirements, restrictions, terms, and conditions hereinafter
contained to be kept and performed by STATE and LESSEE, respectively, and other valuable
consideration, STATR does hereby grant, demise, and let unto LESSER, and LESSEE does
hereby lease and hire from STATR at or on the Airport, certsin parcels of land, more particularly
described in Article XI (Premises) hereof, STATE and LESSEE DO HEREBY AGREE AS
FOLLOWS: -



i e f0 transpoxt PEISDHS;-Property, Cargo of- maszy axr, mcludmg air-taxi or-airtour opuratmns

ARTICLEL DEFINITIONS
. Unless the context indicates otherwise, as used herein, the term:
K A. "Administrator” means the Airports Administrator of the Airports
Division, chp&mnem of Tmnspcmtmn, State of Hawaii or the Administrator's designated
representative.

B.  "Airport" means tth’artAllenAercrt,locaredeanapcpe, County of
,Kanax Island of Kanai, State of Hawan.

C. ng‘ - meansthe County of Kanai.

D. "Commg;gg}_ Helicopter Qggraﬁggg" means the use of rotor wing aircraft

 E. . “Department” means the.,St_atc of Hawaii, Department of Transportation.
F.  "Directar" means the Director of Transportation, Statc of Hawaii.

G. "FAA" means tth S. FedcmlAwanon A'?"’f R

H  “PairMarket Rental” means the value that & pmpcrty would most gmbably
command in the open market indicated by the current rents asked and paid for comparable space

 for uses similar to the current use of the Premises as of & given appraisal date. The appraisal
. shall conmda all Jegal uses of activities pcnmtfmi on the subject propesty: within the context of

relevant Connty zoning rcstnctzons, the opesation of the airport system as it applies to the
allowable uses on the propetty and how such factors influence the value of the pmperty when

_ oomparedmih&mﬂarspaoes ouan&offthcAnport.

L "Guests" means andmclndw hccnsces perm:ttces contmcmrs,

', subcontractors, sn‘h~subcontracmrs vendors, visitors, pmvxdcrs of uility scrnoes and othes

semces, customers, passcngcrs. patrons, and mv:tees of LESSEB
-I ‘HRS mcans Hawau Rev;scd Statutes
K ﬁ@ll.ﬁgg_"meansarotormgmmmﬁ.

L. " L; gg;_q msans ‘the Board of Land and Natmal Resources of tha

‘State. of Hawan

’ L@&MM” means and includes all Jmpmvemcnts
mcludmg LBSSEE’s Fixed Base Facility Imprcvcments all buﬂdmgs, building improvements,

and other structures and fixed mpmvemcnts affixed, atached, construcmd, arectad, installed, or

2~



placed in a permanent fashion to, at, in, on, over, or under the Premises by LESSEE during the
Lease term, and includes walls, floors, roofing, interior finishing, doors, windows, ceilings,
built-in cabinets and shelving, counters, ﬂomng material and carpeting glued, nailed or tacked
down, all utility lines, conduits, piping, service panels, connections and receptacles, all lighting
fixtares (bulbs included) attached to walls and ceilings, all sprinkler systems, landscaping, paved
-areas and curbing, concrete or rock walls and boxes, sewer and drain piping and culverts, central,
split or package heating g, ventilation and air conditioning systems, compressed air systems
(except for the air compressor pump and air tank), fences and gates, and all other similar
attachments, fixtures, #nd articles permanently affixed, or firmly embedded, or fastened to the
Premises.

N. "Lﬁ EE" means the Jegal entity named in the first paragraph of this
Lease; provided however, that from and after any valid assignment or transfer in whole of said
LBSSEFE's (as Assignor) interest under this Lease pursuant to Article XXX (Assignment and
. Subletting) -hereof, *LESSEE" shall mean only:the assignee or transferee of said interest-

o. "Neighbor Island Settlement Agreement” means the Scttlement
_Agreement Between the Hawaii State Committee of Blind Vendors, the Hawaii Blind Vendors

- Association, Clyde Ota, Kenneth Oshiro, Glenn Oshiro, the Department of Human Services,
State of Hawaii, and the Department of Transportation, State of Hawaii, Schedules "1 and 2%,
and Exhibits YA through C" dated April 4, 1992, and any amendments thereto.

P, "Personal Property” means and consists of any kind of property that is

~ temporary or movable property and not real property, including any and all trade fixtures, office
and business furnishings, decorations, equipment and fumiture, draperies, grease racks, piping,
movable display cases and shelving, movable appliances and drinking fountains, communication
instruments (including, without hmxtanon, all telephone, radio, telegraph, computer, wireless,
cellular, and television) and antennia, window air conditioning units, portable heaters, and other
temporary or movable goods or chattels owned, purchased, or installed by LESSEE, and other
similar articles or chattels not firmly or pérmanently affixed or attached to the Premises or

1 easehold Improvements sitnated thereon.

Q. "STATE" méans the State of Hawaii, acting by and through its
Department of Transportation, any governmental department, agency, commission, or other
subdivision thereof, as may succeed to the rights, duties, and powers of said Department.

R. *TSA" means the U. S. Department of Homeland Security, Transportation
Security Administration.

ARTICILEII. PREMISES

STATE, for the term, and for and in consideration of the rentals, fees, and other
charges to be paid by LESSEE, as prescribed and set forth in Article V (Rental) bereof, and upon

3-



the agreements covenants, promises, provisions, requirements, restncuons, terms, and
conditions as are hereinafter more particularly set forth, all on the part of LESSEE to be kept,
observed, andperformzd, does hereby grant, demise and let nnto LESSEE, and LESSEE does
hereby lease and hire from STATE, the exclusive nght to occupy and use certain land areas
situated at the Airport, tstahng 54,641 square feet more or less and designated as Space Nos.
001-102, -111, -112 and -113, containing aress of approximately 3,934; 25,600; 16,000; and
9,107 square feet respectively, s shown and delineated on the map labeled Exhibit B, attached
hereto and hereby made a part hereof said land areas, hereinafter referred to as the "Premises™.

TICLE I, USE OF E ES

R . LESSEE shall havc the nght to usc tht: Premises for any of the followmg
purposes:

A, Servicesto Passengers. If LESSER is certified to operate by the FAA,

- LESSEE shall have the right to engage in activities relating to the ticketing, billing, manifesting,
loading and nnloading, and in gencral to provxdc the necessary services to passengers in the
conduct of LESSERE’s business of Commercial Helicopter Operations;

B. Air Cargo. The right to pericdically load, unload, receive, and deliver
items of Air Transportation, hereinafter referred to collectively as “Air Cargo," transported or to
be transported on helicopters owned or operated by LESSEE;

C.  Aircraft Bquipment. The right o repair, maintain, condition, service,
modify, manufacture and assemble aircraft equipment, accessories and component parts for use
in helicopters owned or operated by the LESSEE;

D. gg_égi_g The right to maintain, repair, service, modify, manufacture,
assemble, and store personal property related to aviation (including, but not limited to, repair
parts, supplies, and the like) owned or operated by LESSER; provided, however, that such right
shall not be construed as authorizing the conduct of any separate business by LESSEE, but shall
permit LESSEE to perform such functions, if such functions are in support of LESSEE's conduct
of LESSEE's Commercial Helicopter Opemions.

E. Service. The right to service helicopters owned or operated by the
LESSEE with aviation fuel propellants, aviation lubricants and other aviation petroleum products
and to maintain and operate for such purposes mobile or stationary dispensing equipment
approved by the STATE; provided, however, that any and all such dispensing equipment shall at
all times be operated by LESSEE in conformity with applicable industrial standards and all
governmental rules relating to the safe construction and operation of said equipment, and that
such cqnipment be maintained by LESSEE in good operating condition;



o o,

: F. __g_dgl_;g The right to park, or permit the parking of automobiles operated
by LESSEE its oﬂicers, employeses, agents, customers, passengers, invitess, and other guests;

G. Helicopter. ter. ‘The right to sefl, lease, rent, park, store, and exchange (or
othemqse dispose of) hehcopters, hﬁhcupter components, helicopter paris, and aviation
equipment owned by the LESSER, provided that LESSEE will not conduct a separate business in
the selling, or 1casmg of helicopters, helicopter components, helicopter parts or aviation

equleeﬁk

' H m The right to test certain aircraft componcnt parts and other
equipment owned or operamdby LRSSER. STATE however may prohibit LESSEE from testing
certain eqmpment if testing of such equipment is detrimental to the operations of cccupants of
- the Afrport or pmpcrtles adjacent or near to the Airport. Detrimentsl effects shall be deemed to-

include, but niot be limited to, rotor wash, interference to electrical or clectronic equipment,
' 'ﬁmmﬁom,gas andlzqmés _&nd noise Jevels in excess of applicable. governmental standards;...

L Offices. The right to establish and maintain business and operations -
offices in connection with LESSEE's Commercial Helicopter Operations;

1. Treining. Therightio frmnandedncatepcrsonsmanphasesof
Commiereial Helicopter Operations; provided, however, that the treining and education of flight
personnel shall be subject to the rules and regulations of the appropriate governmental agency
having jurisdiction thereof;

X Other Activities. The right to conduct, after obtaining STATE's prier
written approval, any other operstion or activity, whichi ia masonably necessary or incidental fo
the conduct of LESSEE's Commercial Helicopter Operations;

L. Souvenirs end Promotional Ttems. Thexight to display, offer to sell and
sell souvenirs and other promoticnal items to customers of LESSEE's Commercial Helicopter
Operations provided such display, offer to sell and sale does niot violate the Neighbor Island
Settlement Agrecment.

ARTICIE IV. TERM

LESSER shall have the right to occupy and use the Premises for the purposes
prescribed and set forth in Article IIT (Use of Premises) and Article VIII (General Rights and
Responsibilities of LESSER) of this Lease, for a period of twenty-five (25) years, commencing
on__ JYanuary 1, 2009 and ending on __December 31,2033 unless sooner terminsted as
provided herein.
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A Anpnual Fee. LESSEE shsll pay to STATE, unless the Lease is sooner
terminated as provided herein, without notice or demand, as and for rental for the use of the
Premises and for the right, privilege, and anthority of doing business at the Adrport, for and
dnnng the term of this Lease, free’ from any and all claims, deductions, and set offs against
STATE, uuless otherwise noted herein, and at such times and in such manner as hereinafter
provided, the amounts provided herein and set forth below:

1. d Re

a.  Annual Rental for First (5)-Year Period. For the first five
(5) years of the Lease term, beginning upon the commencement date hereof, LESSEE shall pay
to STATE an annual rental in the sum of FOURTEEN THOUSAND TWO HUNDRED SIX

.. AND 80/100 DOLLARS.($14,206.80) based upon.a rentsl rate of $0.26 per square-foot pes. oo

annum for 54,641 square feet of improved, unpaved land.

b. Annual Rental for Second (5)-Year Period. For the second
five (5).years of the Lease term, beginning upon the first day of the sixth (6th) year of the Lease
term, LESSEE shall pay to STATE an annual rental in the sum of SDCI‘EENTHOUSAND
THREE HUNDRED THIRTY-EIGHT AND NO/100 DOLLARS ($16,338.00) based upon the
product of the annual rental for the fifth (5th) year of the Lease term ($14,206.80) and 115%,
rounded to the nearest doliar,

c. Anpual Rental for Third (5)-Year Period. For the third five
(5) years of the Lease term, beginning upon the first day of the eleventh {11th) year of the Lease
term, LESSEE shall pay to STATE an anniial rental in the sum of EIGHTEEN THOUSAND
SEVEN HUNDRED EIGHTY-NINE AND NO/100 DOLLARS ($18,789.00) based upon the
product of the annual rental for the tenth (10th) year of the Lease term ($16,338.00) and 115%,
rounded to the nearest dollar.

d R ing of Annual Rental. The annual lease rental for
each of the two remaining five (5)-year lease penods totaling ten (10 years), shall be determined

separately when due at the time of reopening, in accordance with Articleé VI (Reopening of Rent)
herein.

* 2. Fuel Flowage Fee. In addition to any other fees, LESSEE shall
pay a fuel flowage fee for all types of aviation fuel sold as part of the business operation. The
fee shall be $.04 per gallon. This fuel flowage fee shall be effective throughout the term of the
lease.

3. Percentage Fee. In addition to any other fees, the LESSEE shall
pay a percentage of LESSEE's gross receipts from, related or atiributable to the sale of souvenir
or promotionsl items such as 1) clothing, including but not limited to hats, shirts, shorts, pants,

6- .
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jackets; 2) accessories, including but not limited to handbags, fanny packs, and wallets; cups,
water bottles; 3) other items bearing the mame of the business, the Airport, the island or the state;
or 4} any video or audi6 material, whether in analog or digital format, related to the LESSEE's
C@mmermal Helicopter Opctanoas The percentage shall be fifteen percent (13%).

: ' a, QMM “Gross receipts” shall include all
receipts, whether by coin or cumency, on account, by check or credit card, derived or received by

-LESSEE from the dxsplay, offer to sell and sale of ¢ souvenns or promotional items.

_ , b Exclusmns The only exclusions to the above definition .
. Shall be: _

. 1) Taxes. Any and all retail sales taxes, excise laxes,
orre:lated dnecttaxesupmtheconsumerandconectedbytheLESSEE on such sales.

2) . Refonds. Recc1pts in the form of rcfamds ﬁ'om or

the value of merchandxsc, phes, or eqmpment remmcd to. sthpers suppliers or

3) Retumns. Receipts with respect to any sale where
the subject of such sale, or some part there of, is thereafter returned by the purchaser and
accepted by the LESSER, to the extent of any refund actually granted or adjustment actaally
made, either in the form of cash or credit.

4) Discounts. The amount of any cash or quantity
dxscounts received from sellers, suppliers, or manufactures.

, - 3) Gratuities, The amounts of any gratuities paid or
given by patrons or customers to employee of the business operation.

6) Uniforms. Receipts from the sales at cost of
umforms or clothmgto LESSEE's employces where such uniforms or clothing are required to be
womn by such employees.

4.  NoKickbacks. The LESSER shall not be credited with nér
allowed to have any reduction in the amount of gross receipts, as hereinabove defined which
results from any arrangcmsnts for a rebate, kickback or hidden credits given or allowed to any
customer.

é@_u_gl Fee Cqmmanceg;@t. The annnal fee payment shall commence on
the effecuvc dais of thxs Lease “



C. General Payment Provisions,
i. Time of Payment.

a Land rental, The land rental, fees, and other charges
raqmred herein shall be paid monthly, in advance, but not more than one year in advance, on the
- first day,ofcach and every month of each and every year of the Lease term hereof.

: b. ©  Pementage fee. On or before the twentieth (20 day of
each and every month during the term of the Lease, including the month following the

_ términation of the Lease, the LESSEE shall pay the percentage fee required for the previous

month as descn’bed in Arncle V.A.3. (Percentage fee).

c. Fuel flowage fes: On or before the twentieth (20™). day of

eneaCh A0 evcry month during the term of the lease, the LESSEE shall pay the foel flowage fee e
: mqmmd in Amgle VA2 (Fual Flowage Fee).

: 2. Pl@g of Payment. All payments of money, including rental
payments, required to be made by LESSEE to STATE hereunder, shall be made when due in
legal tender of the Usited States of America, at STATE's ofﬁcc at the Airport, or at such other
place as STATE: may demgnate m wntmg

' L 3. Eg_mgg_g Delinquent Accounts. Without prejudice to any
other remedy avaﬂahlc to STATB, I_BSSBE agre% thhont further notice or demand, as follows:

& __M In addition to any late or delinquent
payment; LESSEB agrees to pay interest to STATE at the rate of twelve percent (12%) per
annum, on the cutstandmg dchnqucn! balance of edch of LESSEE’S dchnquent acconnts and,

','-b;, - Service Ch;s;gg “To.pay such other charge as may be
3 prcscn'bed by Hawaii Adm1mstratwc Rules adopted by the Departmmt of Transportannn, State
of HaWan

4. Delingnent Ement Dcﬁned, 'Ihe: tmn "delinquent paymcnt," as
used herem, mcans any payment of rental, fees, interest or service charges; and other charges or
amounts payable by LESSEE to STATE, which are not -paid when due, as prcscubed in t!ns ’

» Artlclc V (Rental). - . ,

‘ 5. &@mm:@sw The expiration or
sooner termination of this Leasc by the Japse of time; or otherwise, shall not relieve LESSEE of

its oblxgauon to pay any and all rental, fees, inferest or service charges, and other charges or
amounts accrued during apenod in which this Lcase is or was in effect, and which are unpmd at -
the time of any snch expiration or termination. , ,
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6. ProRataPayment If this Lease terminates without fanlt of
IESSBE on any day other than the Jast day of any calendar month, the applicable rents and other
charges for said month shall be paid pro rata in the same proportion that the number of days this
Lease is in effcct for that month bears to the total number of days in that month.

mm;gg In addition to the right of STATE to charge and
cdilect upon damand interest and service charges fees as provided in this Article V.C3.a
(Tnterest Charges) and Article V.C.3.b (Service Charge) or to terminate this Tease pursuant to
Article XXI (Tcunmanou by STATE) hereof, STATE may levy on and collect from LESSEE a
charge of TWO HUNDRED FIFTY AND NO/100 DOLLARS ($250.00) per day, paid in legal
tender of the United States of America, for each and every day LESSEE is in violation of any of
the agreements, covenants, promises; pmv:s:ons, reqmrements reservations, restrictions,
stipilations, terms, or conditions of this Lease; provided, however, that there shall be no levy
unless the violation(s) continiies bcyond the period specified in Article XXT (Termination by

. . STATE) hereof, for remedial acnon(s), and provided further, that separate chargesmay belevied oo

by STATE for violations of separate provisions by LESSER even though the violation(s) may be
concurrent. Payment of the additional charges by LESSEE shall be due and paid to STATE on
demand and shall béar interest when not paid &t the same rate and in the same manner as for
unpaid rentals ag pmcnbed and set forth in Article V.C.3.a (Interest Charges).

E. gi Eg_apa:d Ranggl In the event this Lease is terminated prior to its
expiratior for any cause except LESSEE's default, all unearned, pa‘epmd rentals received by
STATE from of on bchalf of IESSEB hereundet shall be remmcd or rcﬁmded to LESSEE.

S " F. usmggg g;s In connection with the rantal obhgauons of LESSEE,
LESSEE shall: .

1. Monthly ng Sl}bmlt to STATE on or before the twentieth
v (ZOth) day of each and ¢ -every month following each month of the term of the Lease, including the
20% day of the month following the end of the Lease by expn:anon or sooner termination, at the
place fixed for the payment of rent, a written statement using forms prescribed or approved by
' the Director, to be certified as correct by LESSEE or by a person. duly authorized by LESSEE to
- 50 ccrtxfy showmg in aocumtc detail, thc followmg mfcrmatxon

’ : : g, ‘ g@ g The nnmber of mkeoffs and Iandmgs from tbc
Premises dunng the prc\uous month. - )

, b. Gross Receipts. The amount of gross receipts recorded for
the previous month. ‘ .

c. Fuel. The number of gallons of aviation fuel sold during
the previous month in connection with the business operation.



2. Annusl Report. The IESSEB shall further submit to STATE on or
bafore the szxneth (60th) day following the end of each lease year during the temm of this Lease,
at the place fixed for the payment of rent, a written statement certified as comrect by LESSEE or
by a person duly anthorized by LESSERB to so certify, showing in accurate detail the amount and
allocation of LESSEE's annual fuel sales and gross receipts for each preceding lease year, duly
- certified by a licensed mdependent certified public accountant.

. 'The written statements referred to herein shail be in such form and
style and contsin such details and breakdowns as STATE may require. Without prejudice to any
remedies herein provided for such default, after seven (7) days' advance written notice to
1L.ESSEE, if LESSEB shall faﬂ to promptly furnish any such monthly or annual verification
repotit, STATE may have any such report prepared on LESSEE's behalf by an accountant to be
selected by STATE, at the sole cost and expense of the LESSER. LESSEE shall furnish to such
accountant all boaks, accoumts, records, statements, computer files, records and programs and

- repoxts,mcludmg, without limitatién, gross.income tax reports. (hereinafter referred to
collectively as the "Records") requested for the purpose of preparing such reports, and LESSER
shall pay immediately to STATE, upon notice from STATE, all expenses incurred by STATE in
securing and obtaining such reports.

-3, Access. Grant unto STATE at all reasonable times access to all
Records and at any reasonable time on twenty-four (24) hours' advance writlen niotice permit a
complete audit to be made, by STATE's accountant or by a Certified Public Accountant of
STATE's choice, of LESSEE's entire business affairs and Records relating to the business
conducted on the Premises. LESSEE will cooperate fully in the making of any inspection,
examination or audit, including, without limitation, delivering to STATE or STATE's employees
or accountants, all Records that are deemed relevant by STATE or STATRE's employees and
accountants, including but not Hmited to Records situated outside of the Island of Kauai, State of
Hawaii, and if LESSEE is unable to present the Records within the time prescribed by STATE,
LESSEE shall pay all travel expenses incurred by STATE or STATE's employees and
accountants o examine the Records.

ARTICLE VI REOPENING OF RENT

Determination of Rent. Exoept as pmvxdcd herein, the provisions in
Chapter 658A, HRS, shall be followed. At least six (6) months prior to the time of reopening,
the fair market rental shall be determined by an appraiser whose services shall be contracted for
and paid by the LESSOR, and the LESSEE shall be promptly notified by certified mail, retum
receipt requested, of the fair market rental as determined by LESSOR's appraiser; provided, that
shonld the LESSEE fail to notify IBSSOR in writing, within thirty (30) days after LESSEE's
recexpt thereof that LESSER disagrees with the fair market rental as determined by LESSOR''s
appraiser and that LESSEE has appointed its own appraiser to Prepare an independent appraisal
report, then the fair market rental as determined by LESSOR's appraiser shall be deemed to have
been accepted by LESSEE and shall be the fair market rental as of the date of reopening. I
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....appraisal Tepa

L.ESSEE has notified LESSOR and appointed LESSEE's a;:pxmsar as stated hereinabove,
LRESSEE's appraiser shall completc its appraisal and the two appraisers shall then exchange their
reports within forty-five {45) days aftcr the date of LESSEE's appointment of the LESSEE's

appraiser.

: The two apprmscrs shall review each other’s reports and make every effort to
resolve whatever differences they may have. However, should differences still exist fourteen
(14) days after fhe exchange, the two appraisers shall within seven (7) days thereafter appomt a
third appraiser who shall also prepare an independent appraisal repart based on the review of the
two appraisal reports prepared and any other data said third appraiser deems relevant and
appmpnate The third appraiser shall be furnished with the comparables used by the other two
appraisers without identification as to which comparables were used by each appraiser. Copies
of the third appraiser’s repoit shall be furnished to the first two appraisers within forty-ﬁve (45)
days afier the third appraiser's appointment. Within twenty (20) days after receiving the third
t,.all three shall meet and determine. the fair market rental of the Premises.. The.-

fair market rental as determined by & majority of the appraisers shall be final and binding upon
}ESSOR and LESSEE, subject to vacation, modification or correction in accordance with the
provisions of Sections 658A-19, 658A-20, 658A-22, and 658A-23, HRS. LESSEE shall pay for
its own appraiser, LESSOR shall pay for its own appraiser, and the cost of the services of the
third appraiser shall be borne equa]ly by LESSOR and LESSEE. Until the successful conclusion
of the rental reopening and re-determination process as described herein, all appraisal reports
shall be confidential and shall not become part of the pubhc record of LESSOR; provided,
howevet, followmg the snoccssﬁll conclusion of the reopening and re-determination process, the
appraisal rcpm:!s shall beccme pa:t of the pubhc record of LESS OR.

Intbe eventthattheappmwers m'sunablc to determne the fair market rental
before the reopening date, or by thie foregoing prescribed time, whichever is later, the LESSEE
shall pay the fair market rental as determined by LESSOR's appraiser for the reopening until the
new rent is determined and thereafter the rental paid by LESSEE shall be subJect to retroactive
adjustments as appropriate to reflect the fair market rental determined as set forth hereinabove.
The failure of LESSEE or LESSEE's appra:sers to comply with the procedures set forth above
shall constitute 4 waiver of LESSEE's right to contest the rent determined by LESSOR's

' apprmser for the reopemng, and the LESSEE shall pay said rent as dcﬁe:mmed by LESSOR's
appraiser without any retroactive adjustments. _Alternatively, LESSOR may treat such failurs to
comply as abrcach of t}ns Lease and may terminate this Lcasc

. A Accegtance gf Pregz__:sgg LESSEE has examined and knows of thc
condmon of the Premises and takes the }?rcm:ses in its existing form, content and state of
condition without any representation by or on bchalf of STATE, and LESSER further : agrees that

'STATE shall not be liable for any Iatent, paﬁe.nt or other defccts in, on, over or under the
Prcmxses, mcludmg easements and appurtcnanccs thereto. By taking pommon of the Prcm
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and all that may be part of the Premises, LESSER is agreaing to release and discharge any
cla:ms nghts and actions LESSEB may have with respect to the condition of the Premises.

k;(_‘;ga_l____ LESSEE shall, at LBSSEE's sole cost and expense, prepare
the ground surface of the demised Pmmxsw construct, erect, and install buildings, structures,
utility linies, and other improvements (hereinafter referred to collectively as "Fixed Base Facility
Improvements"} on the Premises for the purposes denoted in Article I (Use of Premises) herein,
subject to all apphcable easements and restrictions, as shown on Exhibit B attached hereto and
- hereby made a part hereof, and any end all other covenants, terms, and conditions that may be
required or unposed by STATE. The conszmctlon, erection, and installation of the Leasehold
Improvements must receive: STATE’s prior written approval and must meet or satisfy applicable
County building standards and specifications, State Departmznt of Health and PAA rules and

regulauons

C... .. Environmentsl Report,. Prior fo.the commencement of any.construction.

Work on LESSEB‘S Laasehold Improvements, LESSEE shall, at LESSEE's sole cost and expense,
provide or submit to STATE a Final Environmental Assessment or Final Environmental Impact
Statement or other appropriate environmental report, if so required by STATE or anotber
govarnmantal agency. The reqhired assessment, statement, or report shall be pmpared by
1ESSEE or LESSEE's agent and processed through appropriate governmental agencies,
including the Department of Health, State of Hawaii, for STATE's final written approval at
LESSEE's sole cost and expense. :

D mmm

1. %_ﬂgg& All designs, plans, drawings, specifications, cost
estimates, schednle:e, and timetables; together with a detailed plot plan and layout, for and ’
rciaung to the constraction and mstaJlauon of LESSEE's Leasehold Improvements at, in, on,
. over,or undar thc Prem_\ses, shall hercmaftcr be referred to collectively as "LESSEE's Plans.”

2 Properly licensed. A properly licensed architect or engineer must
prcpam LESSEE'S Plans. Properly licénsed contractors must constract, erect, and install

LESSER's Imehom Imgrm{amants

3. bmittal deadlines. LESSEE shall submit to STATE, LESSEE's
Plans for STATE's prior written appmval within four (4) months from the comimencement date
of this Lease. LESSEE shall submit to STATE, LESSEE's Plans covering any other subsequent
portion of the Premises within fifty (50) cdlendar days after LESSEE receives STATE's wiitten
request to submit such LESSEE's Plans for STATE's review and approval.

4. Compliance with Development Standards, LESSEE shall obtain
STATE's prior written approval for LESSEE's Plans and LESSEE's Leasehold Improvements,
including all initial and subsequent constraction, repair, refurbishment, or installation of '
improvements at, in, on, over, or under the Premises and all sach improvements, except as
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otherwise stated herein or hereafier, must: (2) be of high quality; (b) incorporate quality
miaterials; (c) be completed with first-class workmanship; (d) meet applicable Connty building
codes, standards, and specifications; and, except as otherwise stated herein, (¢) adhere to and
completely camply with and satisfy STATE's: (i) Development Standards for Leased Airport
Property (Appendix A); and, (if) Tenant Improvement Guidelines (Appendix B), hereinafter
referred to collectively as the "Development Standards", a1l of which are attached hereto and
hereby made a part hereof, including any and all subscquent amendmems and other design
development guxddmes adopted by STATE.

5. STATE's Approval. S'I‘ATE shall not unreasonably withhold
: a;xproval for LESSEB‘s Plans. STATE may teasonably withhold guch approval, mcludmg
without limitation, if; in the sole discretion of STATB, such constmctzon, erection, ormsta!latlon
will be: :

W& ___ Stoucturally unsafe. Structnrally unsound or nnsafe or. . -

hazardous for human use or occupancy;

L ‘b mggmgﬁsass Not in compliance with any
reqniremznt ofﬁzisLease;.élf | o

' ’ c.. uilding, electrical, pt
yiolations. Not in comphancc with the building, electric, plnmbmg, heglth, and fire codes,
mgulatxons standards or spcclﬁcatmns of the Countyor the State of Hawau,

: d.. opme 'tStandar g violi omNotmcomphancethh
the Devdogment Standards inciudmg STA’ISB's requirements relating to the development of
facilities, which effectively and hammmnusly ‘matches the external architecture of other similar
portions of the A.xr_port at which-the famhum will be constructcd, eracted, or mstallcd, or

‘ ' e Eﬂ@m&&gnmmﬁ Not in oomphance thh
any rule, rcgulanon, or ordc.r of the PAA, or ’ »
P MWMQ Not in compliance with

any federal Iaw, code, statute, rule, regulation, or order.

6. STATE's Disapproval. If STATE disapproves of LESSER's Plans,
STA’I‘B shall _give LESSEE written notice of STATE's disapproval, which notice shall state the
reason or reasons for STATE's objections to LESSEE's Plans. LESSEE shall thereupon prepare
and submit to STA‘IB new or revised LESSEE's Plans as shall reasonably satisfy STATE's prior
‘ objecnons

- ’ 7 Compliance with ST. ATE's Design Stapdazds. Prior to submitting
LESSEE‘S Plans to S'I‘ATE for the purpose of obtaining STATE's written approval such plans,
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drawmgs, and specifications must comply with, meet, or completely satisfy all of the following
design standards

' a Structure. All construction, erection, and mstallauon shall
be stmcmrally safe, sound, and non-hazardous.

) : b. Workmanship. All construction, erection, and instaliation
' shall be of new matcnals and first-class workmanship.

C. Material. 1L ESSER's Leasehold Improvements and other
_structures shall be prefabricated metal or concrete block or any similar fireproof material
approved, in writing, by STATE, with concrete floors, for the storage or handling of flammable
fluids, chemicals, or Iubricants and aircraft servicing and maintenance,

' ' d..... Setback. Building(s) shall be set back a minimum of ten
(10) feet ﬁnm pmparty hncs, unless otherwise approved, in writing, by STATE.

‘ - e. Utility lines. Utility lines shall be located above or
underground. - "

S o f Gresse traps. Grease traps shall be provided to collect all
 spills of petroleum products.

£ Drainage. Surface drainage from wash argas shall notbe
discharged outside the Premises.

h. Security fencing. In the event LESSEE is required to
install additional security fencing mandated by federal or state laws, rales, or regnlations,
LESSEE shall complete the installation of said fencing with the required chain-link fence, and
where necessary for airport security purposes, with three (3) strands of barbed wire or with other
security walls, barricades, and fencing that meet afrport standards, all as approved, in writing, by
STATE. Fences between the Premises and adjacent property shall be constructed, erected, or
installed directly on the property lines, with all costs and expenses for such construction,
exection, or installation shared equally by LESSER and the lessee of the adjacent property, if
there is an adjoining lesses at the timie LESSEE constructs, erects, or installs the required
fencing. If there is no adjoining Iessee, LESSEE shall be responsible for all costs and expenses
for the installation of the secnrity fencing. LESSEE's failure to conform ta security regulations
may subject STATE to a monefary fine, as imposed or prescribed by a government agency.
LESSEE shall reimburse STATE for any fines so paid by STATE, or at the sole discretion of
STATE, STATE may assess LESSEE the fine and I'ESSEE shall be liable and shall assume
responsibility to pay such fine directly to the citing government agency. Failure of LESSEE to
reimburse STATE within thirty (30) calendar days after STATE's demand for reimbursement is
made to LESSEE shall be cause for 2 penalty assessment by STATE and/for termination of this



St

}L:ase as pmv:dcd in Article V.D (Additional Charges) and Article XXI (Termination by
STA‘I'E), respectively, herecf

i Height limitation. AIl Leasehold Improvements, and other
structures and mpmvemcnts shall not exceed the airport height limitation prescribed by STATE
. or ths FAA or cause a hazard to air safety, as prescribed and set forth in Article X3XXVIIT
(Approach Protection) hereof or pursnant to any federal, state, or county law, statute, ordinance,
rule, or regulanon.

‘ i Signs. Signs bearing LESSEE's name or business name
shall not exceed the allowablc overall size set by County building codes and shall not be located
hzghcr than the top of LESSEE's Leasehold Improvements. Nluminated, neon, or other similar
signs are prohibited. Prior to the erection, installation, or placement of any sign by LESSEE,
LESSEE must first obtain STATE's Wnttan appmval of each szgn s des:gn, gmphms color,

_layout;. anflmethodoimnununw

k. Easement Structures or foundations comprising LESSEE's
Leasehold Improvements, inclnding all buildings and other structures on the Premises, shall not
be built, constructed, erected, installed, or placed over any pipeline or other utility conduit
easement or within any aircraft approach/takeoff clear zone or other setback area without
. LESSEE first obtaining STATE's prior written approval.

, _ L Landscaping. For the enhancement and beantification of
the Premises, LESSER shall landscape all open and unpaved areas of the Premises with grass,
ground cover, bushes, shrubbery, trees, and other types of foliage.

8. Completion o truct

a. Leasehold Improvements. LESSEE shall complete the
construction and installation of LBSSEE's Leaschold Improvements at, in, on, over, or under the

Premises within one (1) year from the commencement date of this Lease,

b. Failure to Complete. STATE may, at its sole discretion,
approve an extension of time for LESSEE to complete the construction and installation of _
LESSEE's Leasehold Improvements for reasonable, unforeseen delays cansed by nature or Iabor
disputes or other reasons ‘deemed acceptable to STATE and outside LESSEE's control; provided,
however, that: (1) the extension of time is gramed, in writing, by STATE and doss not exceed a
maximnm of ninety (90) calendar days in Iength and LESSEE subimits a written reqnest to
STATE prior to the expiration of the one-year time limit to complete construction and
installation of LESSEE's Leasehold Improvements. If LESSEE fails to completely construct and
install LESSEE's Leasehold Improvements at, in, on, or over the Premises by the deadlines set
forth above, STATE may, at its sole discretion, send & written notice of defanlt under this Lease
to LESSEE. If LESSEE fails to cure this defanlt as required under this Lease, STATE may
terminate this Lease or assess and collect from LESSEE any and all charges related to defaults
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- ___shelter, or other structures, constmctmnmaxcnals equipment (inchiding heavy. equipment), or

under this Lease, including the additional charges under Article V.D (Additional Charges) and
_such other charges as may be assessed under the provisions of Article XXI (Termination by

STATE) or resort to any other remedy available to STATE or some combination of all remedies.

“e. Delay of Completion. Shonid significant delays occur
which prevent or hinder LESSEE from completing the construction and installation of LESSEE's
Leasehold Impmvements at, in, on, or over the Pnzmxses ina txmaly and reasonable manner,

'STATE may, at its sole discretion, in writing, waive or reduce the minimum improvements

requirement, unless the delay is cansed by LESSEE. STATE shall be the sole judge of whether a

de]ay is caused by IESSBB

d. Mwmjm LESSEE shall not leave
on the Premis&s, after the one-year limit to construct its Ledsehold Improvements, as prescribed

‘herein (or approved extension period), any container, office trailer, contractor’s shed, lean-to,

parts used during the construction period, nor shall any temporary office trailer, cargo container,
or like structures or enclosures be erected, installed, or placed on the Premises for the remaining
Lease term, or any portion thereof, withont the prior written approval of STATE. Failure by
LESSEE to completely abide by or comply with this subsection of this Article VII
(Improvéments) shall be a violation of this Lease and shall give STATE the right to assess a
penalty and/or terminate this Lease pursnant to Article V.D (Addmonal Charges) and Article
XXI (Termination by STATE), respectively, hereof.

E.  Construction Program.

1. STATE Approval of Leasehold Improvements. Prior to the
commencement of any work being done, LESSEE shall obtain STATE's written approval of
LESSEE's Plans covering the portion of the Premises upon which such work is to be done, and
shall obtain all governmental or other approvals required by law. LESSEE's Plans shall employ
optimum essentials of aesthetics, quality of materials and eqnipment, convenience, function, and
design and shall be compatible in such respects with those of the Airport and the Development
Standards,

LESSEE shall not install any antenna or aerial wires, or radio or
television equipment, or any other type of telecommmunication or other equipment, inside or
outside of the Airport terminals withont the prior written approval of STATE and upon such
terms and conditions that may be prescribed by STATE in each and every instance.

2. Plans and Specifications. LESSEE shall, at its sole cost and
expense, employ competent and properly licensed architects, engineers, and interior designers
who will prepare LESSEE's Plans, including, without limitation, architectural, interior, exterior
and engineering designs, detailed plans, specifications, and cost estimates of all Leasehold
Improvements and Personal Property to be installed at, in, on, over, or under the Premises.
1ESSEE shall, at its sole cost and expense, and prior to the start of construction, obtain all
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necessary pcrmts and govermmental approvals. LRSSEE shall submit five (5) sets of LESSEE's
Plans for review and approval by STATE in accordance with a time schedule furnished by
STATE.

Al of LESSEE's Plans shall be first submitted to STATE for
written approval before LESSEE awards, issues, or lets any and all contracts for the construction
of the Leasehold Improvements or enfers into any and all contracts for the purchase of any
Personal Property to be installed at, in, on, over, or under the Premises.

3. " cet EE's Plans. No substantial change, addition, ar
alteration shall be made in LESSERE's Plans so approved without first obtaining STATE's
approval in wiiting. No Leasehold Improvements or other improvements or Personal Pmpcrty
other than as conternplated herein shall be constructed, erected, installed, or placed-at, in, on,
over, or under the Premises without the prior written consent of STATE and any and all terms

_and conditions relating thereto imposed by STATE shall become. terms.and conditions hereof, 8- .o

” if they had been originally stated in this Lease.

4, Future Work. After constructior or installation and completion of
the Leasehold Jmprovements and Personal Property, as approved by STATE, LESSEE shall not
make any structural alterations (including, without limitation, ceilings, walls, and floors) to any
portion of the Premises without first obtaining STATE's written consent; provided, however, that
LESSEE may make nonstroctural alterations which LESSEE deems necessary for the conduct of
its Commercial Helicopter Opertions at the Airport in accordance with Article VILHLS (Damage
repair); provided however, that LESSEE reports to STATE such nonstructural alterations and
submits to STATE the costs thereof.

5. Governmental Approvals. LESSEE, at its sole cost and expense,
shall also procure all governmental approvals and permits necessary for the construction,
erection, installation, or placement of the Leasehold Improvements and Personal Property at, in,
on, over, or under the Premises.

6.  Submittals Required Upon Completion. Upon completion of the
construction, erection, installation, or placement of the Leasehold Improvements and Personal

Property, LESSEE shall, within thirty (30) calendar days thereafter, at no cost or expense to
STATE, furnish STATE:

a. - Cerificate. A certificate certifying that the Leaschold
Improvements and Personal Property have been constructed, erected, installed, or placed in
accordance with the approved LESSEE's Plans and in strict compliance with all laws, statutes,
and ordinances, and governmental rules, regulations, codes, directives and orders, and

b. As-builts. Two complete sets of as-built construction

drawings, specifications and plans (inclading, but not limited to, architectural, mechanical,
plumbing, and electrical drawings, plans and specifications, if any) containing a separate stamp
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from L. BSSEFE's licensed architect or engineer after the date construction (including subsequent
additions or alterations thereto) has been completed or accompanied by an attestation from both
LESSEE and either LESSEE's architect or engineer that such submitted drawings constitnte true
and accurate representations of the as-built condition of the Leaschold Improvements and
LESSEE's Personal Propeity, and one complete set in Computer Aided Design (CAD) format-
which complies with STATE's current CAD standards. The construction as-built drawings must
include any and all applicable governmental approval or permit numbers, the Leasehold
Improvements and LESSEE's Personal Property constructed, erected, installed, or placed by
1ESSER at, in, on, over, ar undey the Premises, and the location and details of constrnction or
installation of all equipment, utility lines, and heating, ventilating, and air-conditioning ducts and
related applisnces, I ESSER shall keep said drawings current by updating the same in order to
reflect thereon any changes or modifications which may be made in or to the Premises.

Failure by LESSEE to submit LESSER's Plans or complete

_LESSEE's Leasehold Improvements, or tender such as-built drawings, plans, and specifications.

and improvement costs within the prescribed times shall constitute a vilation of this Lease and -
give STATE the right to assess a penalty and/or terminate this Lease pursuant to Article V.D
(Additional Charges) and Article XXI (Termination by STATE), respectively, hereof. STATR
shall not unreasonably withhold its copsent to such plans, drawings, and specifications and shall
either consent to or disapprove of the same within a reasonable time.

‘B, um Inv ntin vements. LESSER shall, within twelve
(12) months of the date of commencement of this Lesse, invest the sum of not less than FOUR
HUNDRED THOUSAND AND NO/100 DOLLARS (3400,000. 00) for upgrading and
nnproung the Premises and constructing the Leasehold Impmvemcnts and shall submit within
such time to STATE an itemized statement of the "in-place” costs of the upgrades,
nnprovements and constraction so completed, and if requested by STATR, duplicate receipted
invoices for all materials and construction and installation costs incurred. This requirement to
report said costs shall also apply to any and all subsequent renovations, additions, or alterations
made thereto and the LRSSER's itemized cost statement shall be due and delivered to STATE no
later than thirty (30) days after complcucfn of such subsequent Tenovations, additions, or
alterations.

Failure by LESSEE to observe the requirements of Article VILF
(Minimum Investment in Tmprovements) within the one (1) year limit for the initial upgrade,
improvement; and construction, nnless extended by STATE, and the thirty (30)-day limit for
subseguent renovation, addition, or alteration shall constitute a violation of this Lease and give.
STATE the right to assess a penalty and/or terminate this Eease pursuant to Article V.D
(Additional Charges) and Axticle XXI (Tennination by STATE), respectively, hereof.

G Title
1.  Leasehold Improvements. Subject to the provisions of Article XVI
(Surrender of Premises) hereof, title to any and 21l of LESSEE’s Leaseliold Improvements,
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~mcludmg fixed additions and trade fixtures, constructed, erected, installed, or placed by
LESSEE, at LESSER's scle cost and expeise, at, in, on, or over the Premises shall remain in the
IESSER during the term of this Lease. Title to any and all of the Leasehold Improvements at
the expiration or sooner tcrmmatmn of this Leese shall vest, at the sole discretion of STATE, in
STA’I‘B, frée and clear of any and all claims, liens, judgments, and encombrances. STATE shall
inform LESSEE of any Leaschold Improvemems it will not take title to when this Lease expires
or terminates. LESSEE shall remove any such Leasehold Improvements within ninety (90) days
afier the expiration or soonet termination of this Lease. Should LESSEE fail to remove any of

- the identified Leasehold Improvements that STATE will not take title to within ninety (90) days
after this Lease expires or terminates, STATE may remove the same at the sole cost and expense
of LESSEE. Title to any of the Leasehcld Improvements not identified to LESSEE in
accordance with this Article VILG.1 (Leasehold hnprovemsnts) shall vest in STA’IE at the
STATE'S sole discretion.

, Z. ... Perso P_;_oggrg[ Subject to.the provisions.of Article XVI .
(Suncnder of Prcmxscs) hercof title to any and all Personal Property constructed, erected,

installed, or placed by LESSEF, at LESSEE's sole cost and expease, at, in, on, or over the
" Premises shall remain in LESSEE during the term of this Lease.

' 3. Bill of Sale. At the expiration or sooner termination of this Lease
’and at the rcquest of STATE, LESSEE shall without further compensation deliver to STATE a
bill of sale or other appropriate document evidencing the vesting of title 1o all Leasehold
Improvemcnts in STATE's name, at no cost to STATE; provided further, however, that upon the
termination of this Lease, for any reason whatsogver, LESSEE shall comply with any
reqmremcnt of STATE t0 rcmove, at LESSEE's sole cost and expense, all or any portion of the
Leasehold Impmvemcnts at, in, on, over, or under the Premises (including, without limitation,
any building, structure or otheri Jmprovement erected, constmcted, or installed by LESSEE npon
the Premises) that STATE. requires LESSEB to 50 Temove, in accordance with Article VILG.1

: (Leasehold Impmvemmts)

a}c of Personal Property. If LESSEE expects to, contemplates, or
could sell, transfer, or ctmvey title to and jnterest in any-trade fixture or any Personal Property

purchascd by, used, and installed by LESSEB at LESSEE’s own expense upon the Premises, as
part of any assignment of this Lease, it shall be LESSEE's sole responsibility to submit to
STATE evidence of the item and the purchase price pmd by LESSEE for such trade fixture
and/or other Personal Pmperty within thirty (30) calendar days from said purchase. LESSEE's
failure to subm;t the necessary information and evidence to STATE within the prescribed time
Timit will dxscharge STATE from any obhgatmﬁ or dutyto consider the adjusted depreciated cost
of any said trade fixture, other Personal Property, oritem in g lease assignment or transfer
pmsuant to Artlclc XXX (Assrgnmmt and Sublcttmg) hcreof

,E&_'____ggzuﬂ{zgm_r
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1. LE§§EB’S Geugral Obligations. LESSEE shall. at all times and at
its sole cost and expense, properly upkeep and maintain in good repair and in a clesn and orderly
condition and appearance all portions of the Premises, including, without limitation: (a) all
Leasehold Improvements; (b) all Personal Property; (c) all mechanical room eguipment such as,
but not limited to, heat exchanges, fans, controls and electric panels; (d) obstruction lights and
similar devices, fire protection and safety equipment, and all other like equipment required by
any law, statate, rule, regulation, order, or ordinance; (e) any of the following located in or on the
Premises: fences, exterior and interior walls, windows, operating mechanisms of and sttachments
to windows and skylights, screens, roofs, foundations, steel work, columns, doors, partitions,
floors, ceilings, fixtures, inside and outside paved and unpaved areas, landscaping, glass of cvery
kind, and utility, mechanical, electrical and other systems; and, (f) all areas within the Premises,
particularly those adjacent to the entrances and exits, including kesping them free of
obstructionts. LESSEE shall take the same good care of the Premises that-would be taken by a
reasonably prudent owner who desired to keep and maintain the same so that at the expiration or

_ sooner termination of this Leass, the Premises will be in a condition similar to that which existed.... ... . ... .

at the commencement of this Lease (or in the case of any and all Leasehold Improvements made
during the Lease term, in as good condition 85 at the time of the construction or instailation
thereof), ordinary wear and tear excepted, which does not adversely affect the structural integrity
of, or materially and adversely affect the efficient or proper utilization of, any part or portion of
the Premises.

2. Preventative Mngée. To aocumphsh this rcqnmsmcnt,
LESSEE shall establish an adequats preventative maintenance program and the provisions of

LESSEE's program shall be subject to periodic review and approval by STATE.

3. Refurbishment. Refurbishing shall include, without limitation, all
reﬁnmmng, repairs, replacement, redecorating, and painting necessary to keep and maintain the
Premises in a first class condition.

4, _@M(_Zg_g;p_y I 1ESSEE fails to properly perform and
complete iis maintenance, mparr, and refirbishment obligation hereunder, particularly with

respect to nonstructural repairs, replaccment redecorating, and painting, within a period of ten
{10) calendar days after LESSER recejves written notice from STATE of such failure by
LESSER, STATE may, at its option, and in addition to all other remedies which may be
available to STATE, repair, replace, rebuild, redecorate, or paint any portion of the Premises
included in said notice from STATE to LESSEE, and the cost thereof, plus fifteen percent
(15%) for administrative overhead, shall be paid by LESSEE to STATE upon demand from
STATE,

5. Damage Repair. LESSEE shall suffer no strip or waste of the
Premises and shall repair, replace, rebuild, restore, and paint all or any part or portion of the
Premises that may be damaged or destroyed by the acts or omissions of LESSEE, LESSEE's
officers, employees, agents, and guests. Any and all structural repairs, alterations, and additions
to be made by the LESSEE to, at, in, or on the Premises (and any and all other sach work which
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is non-structural and costs $1,000.00 or more) shall be subject to thareqmrements of this
Article VII (Impmvements) herein and all such work must receive the prior written consent of
STATE.

6. Unauthorized Improvements. LESSEE shall, upon notice from

STATE, promptly remove any and all Leasehold Improvements and other structures and
facilities not audmnzed by this Lease or repair, replace, or restore any and all Leasehold
Improvements which may, by reason of use or negligence of LESSER, become, in the opmxon
of STATE, unsound, unsafe, or hazardous, and in case of LESSEE's failure to remove or repair,
replace, or restore the same, STATE may remove or repair, replace, or restore such Leasehold
Improvements and other structures and facilities withont liability to LESSEE or others for

- damages, and LESSER shall pay the cost of such removal or repair, replacement or restoration
as ndditional rent,

7.. | S_gfgggﬁg;g@gm. LESSEE shall, at its sole cost and expense, .

| prowdc and maintain all obstruction lights-and similar devices, all fire protection and safety
equipment, and all other equipment of every kind and nature required by any law, rule, order,
ordinance, resolution, or regulation.

8. STATE's Security Fence. If STATE erects any security fence that
connects to-or runs along the LESSEE's Premises, LESSEE shall, at its sole cost and expense,
maintain all portions of said security fence designated by the STATE. LESSEE shall also
maintain security in such a manner that unauthorized persons shall not have access to any
secured or restricted areas of the Airport, including all airport operations areas through the
Premises, and LESSEE's officers, employees, agents and guests, and any other party acting on
behalf of or with the permission of LESSEE shall be under the control, supervision, or guidance
of LESSER when entering any such secured or restricted areas of the Alrport, inclnding all
airport operations areas. LRSSER shall enter into any separate supplemental agreement
required by STATE or TSA covering Airport security requirements.. LBSSEE's failure to
observe any Airport security requirement shall constitute & violation of this Lease and give
STATE the right to assess a penalty and/or terminate this Lease pursuaot to Article V.D
(Additional Charges) and Article XXT (Termination by STATE), respectively, hereof.

9.  Sidewslks. LESSER shall ciean and maintain, and tepair, if
damaged by LESSEE, LBSSEE's officers, employees, agents, or guests, any and all sidewalks,
or any part or portion thereof, fronting the Premises. -

10.  Landscapipg. LESSEE shall maintain and pmpeﬂy care for any
and all landscaping at, in, on, or over the Premises and shall periodically (at least monthly)
remove weeds and other noxious vegetation that may appear on the Premises and along the
pedmeter of the Premises. LESSEE shall also remove from the Premises, at the same time, any
junk, litter, abandoned or damaged motor vehicles, trade fixtures, fornishings, fomiture,
equipment, and other personal property, excess material, Jeaking containers or other similar

- 21-



25

items or eqmpmznt, vehicle parts, and machinery that are unsightly, dangerous, in disrepair,
unclean, ar inoperative.

ARTICLE VL G RIGHTS AND RESPONSIB OF LESSEE

» IESSEE shall have the right with respect to the Premises herein to do or perform
any of the following things upon the covenants, tcn:ns, and conchtwns hemmaftcr set forth below:

A, Commercial Agmggg@ Activities. Unless otherwise stated herein,
LESSEE shall have the right to perform commercial ae:mnanﬁcal activities; provzded, however,

.that TESSER shall comply with and conduct such activities in accordance with STATE's
Minimum Standards for Commercial AetongL_cal Activities at E.;h;; é;@_g , Airports
Division Procedure No. 4.9, dated May 3, 1990, attached hereto as Appendix C and hereby made

B paﬂhmeoﬁmcmmngany and all amendments, changes, ‘revisions, updates, orsupplemeuts
made thereto and adopted by STATE after the commencement date of this Lease.

B. ' Communications, Equipment. and Rights-of-Way. L.ESSEE shall have the
rightto mstail maintain and operate such aviation radio, communications, and meteorclogical

~ and aerial navigation equipment and facilmes 28 LBSSEE may deem necessary Or convenient
for LESSEE's operation, subject to the prior written consexit of STATR as to the location, manmer
of mstalhsd:xc:-x:a1 aund type thcreof, which consent shall not be unreasonably withheld.

Such equipment and facilities may be located without additional charge or
fee in or on any portion of the Premises, or, upon’ paymcnt of the applicable rent for such
addmonal area(s) and at such other location(s) at, in, or on the Airport, if any, as may be
requested by LZESSEE and conscnted toin wnung by STATE.

- Inm the event that STA‘I’E constructs or installs, or hereafier voluntarily and

not at the request of LESSEE constriicts or installs Bpon ! the Prémises or elsewhere at the
An-pozt, condmts ducts, or other facilities and appurtenances and equipment for use in common
by aircraft operators (mcludmg LESSEE) for the instgllation of wires, cables, pneumatic tubes,
or similar commumication conmections, LESSEE may use such conduits; ducts or other facilifies,
appurferiances, and equipment for the purpose for which they are provided, if and to the extent
that space therein is available, and subject to rules pmmnlgated by STATE, upon payment of any
rental, charge, or fee for the use of such conduifs, ducts, facilities, appurtenances, and equipment,
as STATE may pr&scribc and prowded that LESSER shall pay the cost of pulling or installing its

- wires, cables, pneumatic tubes, of similar communication connections through snch cundmts,

ducts, facilities, appurtenances, and cqmpmcnt, and the cost of installing brackets or any
incidental equipment or facilities not provided by STATE, and any-other cost in connection with
the aforesaid mstallaﬁous, and provided, further, that LESSEE shall be salcly re3ponsxble for any
damage to the ducts, conduits; facilifies, appurtcnances and equipment and to any other facilities
installed therein caused by LESSEE's acts or omissions or those of LBSSEE'S ofﬁccrs '
cmployees, agcnts or contractms :



LESSEE shall also have the right to use rights-of-way at locations
hereafter designated, in writing, by STATRE and with the prior written consent of STATE either
for the exclusive use of LESSEE or for use in common with others. LESSEE, with the prior
written consent of the STATE, shall have the right to use condnits, ducts, pipes, wires, cables, or
simtlar installations, and facilities (including, but not limited to, equipment and facilities related
to or incidental to communications, controls, teletypes, telephones, interphone, and pneumatic
tubes) between the places where such equipment and facilities have been installed in the
Premises and the place where such equipment and facilities have been installed in space leased to
LESSEE for its exclusive use elsewhere at the Airport.

LESSEE shall pay & reasonable rental for the use of such conduits, ducts,
pipes, wires, cables, installations and facilities, easements, and rights-of-way.

C.  Architects, Contractors, and Builders. LESSEE shail have the right to

employ such architects, contractors, or builders as LESSEE shall deem necessary or desirabledn. ...

connection with the authorized construction, mstaﬂanon, alterstion, modification, repair, or
maintenance of any and all Leasehold Improvements, at, m, on, over, or under the Premises;

“provided, however, that any such architects, contractors, or builders shall be properly licensed i in

the State and otherwise competent in their respective professions or trades.

ARTICLE IX. PERFOMCE.BOND

Al Requirements. Pror to the commencement date of this Lease, and
throughout the term of this Lease and including not less than ninety (90) calendar days after the
explranon or sooner termination of this Lease, LESSERE shall deliver to STATE, and keep and
maintain in forcé and effect at all times a performance bond or cash or cash equivalent security
deposxt acccptable to STATE, in accordance with the covenants, terms, and conditions specified
in this Article IX (Performance Bond) herein, and in an amount equal to the annual lend rental as

. defined in Arficle V.A.1 (Land rental) then in effect (hereinafier referred to as the "Performance

Bond") Except for a cash or cash eqmvalent security deposit, the Parfoxmance Bond must:

1. Authorized Suretv. Be executed by a surety company licensed and
authorized to do business under the laws of the State (hereinafter referred to as the "Surety");

2. STATE Approval. Meet with the written approval of STATE,
including, without limitation; meeting the requirement that the Surety, to STATE's sole
satisfaction, has the financizl capability to fully perform and complete the Surety's obligations
under the Performance Bond;

3.  STATE's Attomey Approval. Be in a form approved by an
authorized representative of the Department of the Attorney General of the State;
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4. Guarantee Full Performance. Require the Surety to guarantee to
STATE that LESSEE shall fully and completaly observe, comply with, perform, and completely
satisfy a1l of the covenants, agreements, proxmses, provisions, duties, responsibilities,
obligations, requirements, restrictions, stipulations, terms, and conditions prescribed and set forth
in this Lease that LESSEE is required to perform;

5, LESSEE's Coét. Be procured, maintained, and kept in full force
and effect by LESSEE, at LESSEE's sole cost and expense; and,

6. ver Al of LESSER's Operations. Cover all of LESSEE's
operations at, in, on, over, or undex the Premises during ‘and thronghout the term of this Lease;
provided that suits or actions thereon by the STATE, or anyone else entitled to do so may be
commenced within the applicable period of limitation for contract claims nnless otherwise
specxﬁca]ly provided.

B.  Suety, I'STATE, i s soe diseetion, permics LESSEE towse.

Performance Bond sureties other than a surety company licensed and authorized to do business
under the laws of the State, such sureties must meet the requirements of all applicable State laws,
statotes, mles, and régulations, inchading Section 102-12, HRS.

C, Replacement Bond. If STATE should receive a notice that the
Performance Bond has been or will be canceled, LESSER shall provide STATE with a
replacement Performance Bond providing the coverage required herein from the effective date
and time of the cancellation of the Performance Bond so that there is no period of time wherein
an adequate Performance Bond does not cover this Lease, as provided for herein. Sucha
replacement Performance Bond must meet a1l of the requirements set forth in this Article IX
ance Bond) and be forwarded to and received by STATE at least twenty (20) calendar
days pnor to the cﬁ'ecuve date and time of the bond cancellation.

D.  LeaseDefault. In the event that a Performance Bond or a replacement -
Performance Bond in the required ameunt and meeting the required terms is not received by
STATE prior to the effective date and time of the bond cancellation or expiration, as stated,
LESSER shall be deemed in defanlt of this Lease, regardless-of whether or not a notice of breach .
or default or time to comect breach or default has been provided to LESSEE by STATE, and the
full value shown on the face of the Performance Bond and the additional charge of $250.00 per
day that there is no bond coverage shall be immediately paysble by LESSEE to STATE as

liquidated damages.

E. Anylapse. Any lapse in keeping the Performance Bond in fiull force and
effect, in the required stim or in accordance with the teims required herein, shall be a default of
this Lease and shall give STATE the right to assess an sdditional charge and/or terminate this
Lease pursnant to Article V.D (Additional Charges) and Article XXI (Termination by STATE),
respectively, herein.



ARTICLE X. INSURANCE
A, In General,

1. LESSEE's Cost. LESSEE shall procure, at its sole cost and
expense, and keep in effect at all fimes during the term of this Lease, the types and amounts of
insurance coverage specified herein. The specified insurance shall also, either by provisions in
the policies by STATE's own endorsement form, or by the endorsement attached to such
policies, include and insure STATE, STATE's officers, employees, agents, and guests, and
STATE's successors and assigns, as additional insured, against the areas of risk covered by the
insurance coverage specified herein, including, without limitation, protection against any and all
claims, demands, suits, actions, causes of action, judgments, liabilities, Iosses, damages, costs
and expenses, incloding costs of suits and attomeys' fees, xesulnng from any personal injury,
bodﬂy injury or death to any person, or property damage arising omt of or related to any acts or

omissions of LESSEE and LESSEF's officers, employees, agents, and guests, the occupancy.and ...

nse of the Airport, including the Premisesand the roadways of the Airport used by LESSEE and
LESSEE's officers, employees, agents, and guests, and LESSEE's operation, maintenance, and
repair of the Leasehold Improvements at, in, on, over, or under the Premises and LBSSEE's
condoct of its business operations, including related functions performed by or on behalf of
LESSEE, at the Airport.

2. Fomm of Policies.

a Form and substance. All insurance required to be furnished
by LESSER hercunder shall be pursuant to policies in form and substance satisfactory to STATE
and issued by companies of sound and adequate financial responsibility, who are licensed and
authorized to do or conduct business in the State, all to the satisfaction of STATE. STATE may,
uponreasonable notice and reasonable grounds, increase or change the insurance required
hereunder, in which event LESSEE shall obtain such required i msurannc.

h. Required provision. All insurance, except Workers'
Compensation and EmpJoyer's Liability Insurance, shall include the following:

(1)  Additional Insured. Name STATE, STATE's
officers, employees, agents, and gucsts and STATE's successors and assigns, as additional
insured.

2 Severabjlity of interest. Contain a severability of
interest (cross liability) clause which states, "It is agreed that the insurance afforded by this

policy shall apply separately to each insured against whom cldim is rade or suit is brought
except with respect to the limits of the company's liability ..." and a contractual endorsement
which states, "Such insurance as is afforded by this policy shall also apply to liability assumed
by the insured under insured's Lease with STATE for Commercial Helicopter Operations at Port
Allen Airport iri the State of Hawaii."
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.(3)  Waiver of subrogation. Contain a waiver of
subrogation endorsement in favor of STATE.

' (4)  Notification. Provide that STATE shall be notified,
in writing, at least thirty (30) calender days prior {o any termination, cancellation, or material
change to'any such insurance policy (including the Workers' Compensation and Employer's

Llabxhty Tosurance).

c. g_l@_w. All insurance shall;

(1)  Prmsry. Be primary, not in excess of or pro rata
and non—conhibuhng as to and with any other insurance held or maintained by STATE,

@) Mo Premizms, Notrequire STATE to pay any |
premmms for any insnrance coverage required of LESSEE under this Tease.

(3)  NoPartpership. The inclusion of STATE, STATE's'
officers, employe;cs agents, and guests, and STATE's successors and assigns, as insured or
additional insured, is not intended to, and shall not, make them or any of them, a partner or joint
venture with LESSEE in the operation of LESSEE's Commercial Helicopter Operation at, in, on,
or over the Premises and LESSEE'S condnct of its business operations, including related
ﬁmcuons performed by or on behalf of LESSEE at the Airport.

(4)  Dedoctibles. The insurance policies required
hereunder may provide for reasonable deductibles or retention, acceptable to STATE, based
upon the nature of LESSEE’s business operation at, in, on, over, or under the Premises, ineluding
related functions performed by or on behalf of LESSER, at the Airport and the type of insurance
involved.

(5)  Failure to Obtain. Upon failure of LESSEE to
provide and maintain the insurance required herein after a ten (10)-day prior written notice to
comply from STATE, STATE may, but shall not be required to, procure sich insurance at
LESSEE's sole cost and expense and LESSEE ggrees to immediately reimburse STATE for any
and all costs thereof, plus fifteen percent (15%) for administrative overhead. Any lapse in, or
failure by LESSER to procure, maintain, and keep in full force and effect such insurance
coverage as is required nnder this Lease, at any tinie during and thronghout the term of this
Lease, shall be a violation of this Lease and shall give STATE the right to assess additional
charges andfor terminate this Lease pnrsuant to Article V.D (Additional Charges) and Article
XXI (Teonination by STATE), respectively, hereof.

d Subrogation. STATE agrees to release LESSEE from
STATE's claim forloss or damage caused by fire or other casualty covered by fire insurance
policies, with extended coverage, to the extent of any payment received by STATE from the
insurers. This release includes also a waiver of subrogation by STATE's insurer of any right of
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’actmn agamst LESSER in the event of such loss or damage and payment therefor to STATE.

Said waiver of subrogation is conditional upon acceptance of such waiver by STATE's insurer
aﬂ’ectcd thereby. Evidence of such waiver shall be in writing.

: €. &;@ig_f_m__ LESSEE shall provide proof of all
specxﬁea msurance and reiated requirements to STATE either by production of the actual
insurance pohcxes, by use of STATE's own endorsement forms, by broker's letter acceptshle to
STATE in both form and content; or by other written evidence of insnrance acceptablc to
STATE, together with appropriate written evidence, satisfactory to STATE, that the insurance
premiums thereon have been paid. The documents evidencing all specified coverage shall be
submitted to STATE, prior to LESSER's occupancy and usc of the Premises. Each policy shall
contain the applicable pohcy number; the inclusive dates of policy coverage and the insurance
carrier's name, shall bearan original signature of an anthorized representative of said carrier and
shall provide that such insurance shall not be subject to cancellation, reduction in coverage, or

___ non-renewal except after written notice by certified mail, return receipt requested, to STATEat. .
" least thirty (30) calendar days prior to the effective date thereof. STATE reserves the right to

have submitted to it, upon request, all pertinent information about the agent and carrier providing
such insurance.

f Annunal Review. I ESSEE agrees that the insurance limits
specified by STATE herein shall be reviewed for adequacy annually throughout the term of this
Lease by STATE who may, thereafter, require LESSEE to adjust the amounts of insurance
coverage to whatever amounts STATE deems to be adequate.

B. Construction. Before commencing construction of any initial or
subsequent work on LESSEE's Leasehold Improvements oz the construction or installation of
other zmprovemcnts at, in, on, over, or under the Prermnises, or any part(s) or portion(s) thereof,
LESSER shall, in addition to other customary insutance or bonds and at its sole cost and
expense, procure, maintain, and keep in full force and effect during and throughout the eatire
period of construction and installation, or require all its contractors and subcontractors to
procure, maintain, and keep in full force and effect during and throughout the entire period of
constrizction and installation, adequate insurance to protect both STATE and LESSER against the
risks mentioned in Article XA (In Gerieral) herein, which risks shall be covered by a policyor -
pohcn:s of msnranca of thc: typcs and minimumm amounts indicated as follows:

1. Commmlal Gang,ral Liability Insugance. Combined smglz limit

| coverage of not Ims then $1, 000,000.00 per occurrcnce and $2,000 00(} 00 aggregate arising

from any one accxdcnt or other canse covering:
a. Bodﬂy mjtlfy and dcam

| . ~.b.  ThePremises and the operaﬁbné of LESSEE and 1.ESSER's
contractors and stubcontractors. : ‘ -
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' : c.  Contractual liability for any general indemnification
agmcment in any contract incloding, without limitation, this Lease;

2. Pro Dam (= ab _aw : mclndm B ad Form

Hazard anbihg Insurance. Combined single limit covmge of not less than $1, 000, 000 00 per
gccurrence arising fmm any one acmdent or other cause;

less than: $1 000, 000 00 oras cthea—wxse re@med by apphcable Federal and State laws;

4, Owner's g;},d Contmcggg s qutectwe Public Liability and Protective
Property Damagp_ Insurance. Combined single limit coverage of not less than $1 000,000.00 p&r
occuirence ansmg from any ope acc:dent ar other causc, and,

T B . - o

“@w Combined singIc limit coverage of not less than $250,600.00
_per occurrence. ansmg from any one canse.

C. _Qgg_rz_aggq. LESSEE shall, at its sole cost and expense, procure, maintain,
and keep in foll force and effect during and throughout the term of this Lease, adequate
insurance to protect both STATE and LESSEE against the risks mentioned in Article XA (Tn
Gcncral) herein, which risks sha}l be covered by a policy or policies of insurance of the types and
minimum amounts mdicatcd as follows

‘ 1. Commcrcxg General Liability Insurance, Combined single Timit
coverage of not less than $i 000,000.00 per occumence and $2,000 000.00 aggregate arising

frcm any onc acmdcnt or other c&use covezmg
a, : Bochly mjury and dcam
b. The Prczmscs and opcranons of LESSEE

c.  Cortractual lisbility for any general indemnification
agreement in any confract incloding, without limitation, this Lease;

2. Property Damage Liability Insurance, including Broad Form
Pro Damage Insurance where applicable, Underground losion and Colla

m&m Combmed single limit coverage of not less than $1, 000 000.00 per
occurrence arising from any one accident or other canse;

3. Aircraft Public Lisbility. (a) $75,000.00 cach passenger multiplied
by seventy-five percent (75%) of the number of passenger seats for air taxi and air tour
operators; (b) $300,000.00 each passenger mmltiplied by seventy-five percent {75%) of the
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nuinber of passenger seats for commuter operators, (c) sircraft rental and flight instruction
liability of $100,000.00 for each passenger; and (d) o less than the average amount of coverage
carried by other certificated air carriers using the Airport for commercial passenger and/or cargo
mﬂme servme ’

4, _ Hangar Keeper's Liability, Combined single limit coverage of not
less than $1,000,000. 00 per occumrence arising from any one accident or other cause, if not-
covered by any other i insurance palicy mmntamed by LESSEE.

' 5. Workers' Con ti loyer's Lishilil ce. Not
less than $1, 000 000.00 or as otherwise rcqmrcd by applmable Federal and State laws,

___Qg On all of the buﬂdmgs, structures and other Leasehold Improvcmcnts whether owned by

__STATE or LESSEE, and LESSEE's personal property at, in, on,.over, or.under.the Premises, or.
any part(s) or portion(s) thereof, as would be procured and maintained by a reasonable and
prudent owner thereof, the necessary fire policy or policies and extended broad form coverage
for other hazards and perils sach as, but not limited to: hail, windstorm, hurricane, lightning,
explosion, smoke, sprinkler leakage, vandalism, malicious mischief, damage by aircraft and
glass, the minimum combined replacement value of which shall be not be less than
$2,500,000.00 or the value of the Leasehold Improvements as submitted by LESSEE to STATE,
whichever is greater, per occurrence arising from any one cause.

. D. Motor Vehicles. LESSEE, at LESSEE's sole cost and cxpense, shall
procure, maintain, and kéep in full force and effect during and thronghout the term of this Lease,
State of Hawaii No-Fault motor vehicle (or automobile) liability insurance policy or policies of
at least: (1) $100,000.00 per person per accident and $300,000.00 per occurrence for bodily
injury and death; (2) an aggregate of $1,000, 000.00 per accident or occurrence for bodily injury
and death; (3) $50,000.00 per accident or occurrence for property damage; and (4) a combined
single limit coverage of not less than $1,000,000.00 per accident or occurrence for bodily injury,
death, and property damage for each of LESSEE's motor vehicles or automobiles, including each
motor vehicle or automobile from LESSEE's fleet operating on or within the roadways and other
areas of the Airport. For all vehicles operated by LESSEE or LESSEE's officers, employess,
agents, and guests entering and operating within the restricted airport operations area (AOA) of
the Airport, LESSER shall obtain additional insurance coverage of at least: (i) $1,000,000.00 pez
person per accident for bodﬂy injury and death; (i) an aggregate of $1,000,000. 00 per accident
or oceurrence for bodily injury and death; (fit) $1,000,000.00 per accident or occurrence for
property damage; and (iv) a combined single limit coverage of not less than $1,000,000.00 per
accident or occurrence for bodily injury, death, and property demage. The insurance obtained by
LESSER hereunder shall cover all of LESSEE's officers, employees, agents, and gnests or
LESSER shall require its officers, employees, agents, and guests to obtain, at their sole cost and
expense, such insurance coverage in favor of STATE.
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ARTICLE X1 TAXES

A~ Taxes and Assessments. LESSER shall pay in full any and all taxes and
' assasmcnts levied or assessed upon LESSEE or the Premises, including, but not limited to, State
of Hawaii income and general excise taxes, and County real property taxes, before the delinquent
date thereof, and, SUb]&Ct to the provxszons of Article XX1.A.11 (Failure to Pay Taxes) hereof,
LESSER shall mdemmfy defend, keep, save, insure, and hold STATE and the Premises
harmless agamst any and all attachmﬁnts, claims, or liens related to or connected with such taxes,
charges, or assessments and all expenses resulting therefrom, including reasonable attorney's
fees. LESSEE shall have the right to contest the amount or validity of any such tax, charge, or

smsmznt by appropnatn legal proceedings in L ESSEE's own name.

B Tax Clearances. LESSEE shall, upon demand by STATE, present
evidence, such as tax clearances from the respective tax offices, to STATE, demonstrating

LESSEE's ;zaymcni of all State of Hawaii and County taxes pnor to the commencement date of -

the Lcasc and for any other ycar or series of years dunng the term of this Lease.

ARTICIE XTI PROHIBITED ACTS

LESSER shall not perform any service nor use the Premises for any purpose not
enumerated in Article I (U,scof Premises) hereof, or not a’uthoxized puzsuant thereto.

A Ems LESSEB sha]l cominit no actzonab]e nuisance or do any act
that results or may result in the creation or commission or maintenance of & nuisance at, on, in,
‘or over the Premises and shall not do or pcnmt to be done anythmg, which may result in the
creation of commission or mamtenance of any such nisance an the Premises. Further, LESSEE
shall also not cause, prodiice, or permit to be caused or prodnccd upon the Premises, or to
emanate thzreﬁrom, any oﬁ‘enswc sounds or any noxious or ob_;ectmnable smoke, gases, vapors,
or odors.

: B. ' ﬂl_gg,lgc_tg LESSEE shall niot use the Premises, or any part or pomon
thereof, or perzmtthc same to be used by any of LESSEE's subltssecs tenants, officers,
cmployecs, agents or guests for any mcgai actor purpose.

C. lecnmmanon. LESSEB shall not use the Pn:rmses in support of any
pohcy, which dxscnmmatas against anyone based Upon race, creed, color, national ongm, sex, or
a physical disability.

D. Egg treatment, LESSEE shall furnish services on a fair, equal, and
nondiscnmmatory basis to all parties and shall charge fair, reasonable, and nondiscriminatory
prices for sach wmit or service; provided, however, that the LTESSEE may be allowed to make
reasonable and nondxscnmmatory discounts, rebates, or other smﬂar types of price reduction to
volnme pmchasers
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E.  Security. LESSEE shall not allow entry to the ajrport operations area
{AQA) of the Airport or any other secured or restricted areas of the Airport through the Premises
by any unauthonzed persons and ground vehicles.

B Lodging, The Premises may not be uged as a hotel, motel, inn, hostel, bed
and breaﬁast, temporary or legal residence or any similar boarding or lodging.

"~ G.  Alcoholic beverages. The consumption of alcohelic beverages by anyone
at, in, or on the Premises ispmiﬁbited at all times.

H. Interference. IESSBE shall not interfere w1th thc effectiveness of, or
access to utilities, air condmonmg, eIevabors, or escalators (including facilities, structiwres, lines,
equipment, oondmis and appn:tenanccs, conﬂected or appurtenant thereto) in or adjacent to the
Premises, the free access and passage in and 1o th: Premises or puhhc areas ad]acent thcreto or

--in-the streets-or-sidewalks: adjommgtb&Prem:scs

L Qverload. LESSEE shall not overload any floor, or place loads upon any
floor, wall, or ceiling of any building or other structure situated at, upon, or within the Premises
that may endanger such building or other strcture.

. I Obstroction. LBSSEE shall not obstruct any sidewalk, walkway, or
passageway in front of, within, or adjacent to the Premises.

K Effect on insurance, LESSEE shall not act or pexmit the doing of any act
or thing upon the Premises that will either increase the premium rate of, be contrary to, or
invalidate any fire, caspalty, or lisbility insurance policies either required berein or carried by
STATE, if any, covering the Premises, together with any and all buildings and other structures
and improvements situated thereon. LESSEE shall, in connection herewith, obey, observe, and
adhere to: (1) any and all present and future laws, statutes, orders, decisions, rules, and
regulations of the State; (2) any and all present and foture rules and regulations of STATE and
the Airport; (3) any other governmental anthority; and (4) any and all present and futnre
requirements and directions of fire and other underwriters on applicable insurance policies of
STATE and LESSEE, which may pertain ar apply to the Premises and LESSEE's use of and
operation upon the Premises and Airport.

L. Vending machines. LESSER shall not install, maintain, operate, or permit
the installation, maintenance, or operation of any currency, coin, or token operated vending
machine or device, for the purpose of vending or providing any product (including food and
beverage items) or service (for the purposes hereof, amusement or entértainment shall be deemed
a service) upon any part or portion of the Premises or the Airport without the prior written
approval of STATE. Vending machines include, but are not limited to, newspaper racks, pay
telephones, and other currency, coin, or token operated devices. LESSEE shall further observe,
comply with, and abide by the Neighbor Island Settlement Agreement.
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_ M.  Promotional medinm mtnch@ LESSEE shzll not use any advertising or
promoﬁonal medinm that may be seen, heard, or otherwise experienced outside the Premises
(such as searchlights, bm:kcrs, or Iondspeakers) '

N. M L‘BSSEB shall not distribute handbills or
pmmomonalcn'cu]ars to patrons of the Airport, or engage in any other advertising at, upon, or
within the Auport (cxcept Bs mmay be specxﬁcally peérmitted under this Lcase)

O. E@Eﬂ% IESSEE shall not cngagam sny. acuwty on the Airport
outsxde the Prcmlses forthe mmtmcnt or solicitation’ of bus.m&ss

: P. Injury to renutatmn. 1ESSEB shall not act orpemt acts 10 be done that
- will injure the reputanon of STATE, the Airport; or the appearance of the Airport. LESSEE
shall not, without the prior written consent of STATE, reference STATE or the Airport for any

: »pmposcoﬂmrthanthcaddrcss ofthabumesstobe conductedbyIESSEBat,m;on, oroverthe e

Premises, nor shall LESSEE do or permit anything in connection with LESSEFs business or
advertising which in the judgment of STATE may reflect unfavorably on STATE or the Airport,
or confuse or mislead the public as to the relationship between STATE and LESSEE.

ARTICLE XTI1. SIGNS

A, STATE's Approval. L ESSER shait not erect, construct, install, or place
any signs or displays. upon any part or partion of the Airport, except at, in, ‘or upon the Premises,
unless otherwise first approved in writing by STATE, ~

1, LESSEE's cost. LESSEE shall have the right to erect, constract,
install, place, mamtam, and operate at, in, or upon the Premises, at LESSEE's sole cost and
expense, signs containing LESSEE's name and its-bnginess.

2. Conformity. Signs shall be substantially uniform in size, type, and
location with those of other businesses and tenznts at the Airport, and conform to STATE's
Signage and Graphics Manual. The nunaber, general type, size, design, and location of such
signs shiall be subject to the prior written approval of STATE. The location and placement of
approved signs by LESSEE are subject to change as deemed necessary by STATE. LESSEE
shall, at its sole cost and expense, prompﬂy remove, move, of relocate a sign upon receipt of &
notice to do so by STATE.

3. Submit drawings. Prior to the erection, construction, or placing of
any such signs or displays, LESSEE shall submit to STATE, for STATE's review and approval
in writing, drawings, sketches, design dimensions, type, and character of the proposed sign(s) or
display(s). Any conditions (including a requirement that such sign(s) or display(s) be
multilingual), restrictions, or limitations imposed by STATE, as part of STATE's written
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approval, shall become conditions on the use of soch sign(s) and display(s) as if spemﬁcally set
forth at length herem.

B. Removal of signs. Upon the expiration or the sooner termination of this

Lease LESSER, if requested by STATE, shall: (1) remove, obliterate, or paint out any and all
signs, postcrs, and similar devices, and any and all displays installed, placed, or affixed by
LESSEE 4, in, or upon the Premises; and (2) restore any and all wall or surface areas fo which
signs, posters, and similar devices, and any and all displays which may have been attached or
 affixed, all to the satisfaction of STATE. If LESSEE fails to so remove, obliterate, or paint out

each and every sign, poster, piece of advertising, display, or similar device in 2 manner
‘ sahsfactmy to STATE after being so requested by STATE, STATE may perform such removal

work, and LESSEE shall mmcmatc}y pay to or reimburse STATE for any and all costs and

expenses so incurred by STATE, upon demand from STATE.

NothmgcontmncdmthmArtcheXBI(ngns), shall-limit noris construed to imit,

the effect of tbc covenants and provisions of Article XVI (Surrender of Premises) hereof.

ARTICLE X1V. INGRESS AND EGRESS

A Reasonable access. LESSEE and LESSEE's officers, employess, agents,
and puests, in common with others, shall have the nonexclusive right of ingress to and egress
from the Premises and such other parts or portions of the Airport area to or from which such
persons shall reasonably require ingress or egress, in such manner, upon such terms, and at sach
locations as STATE may from time to time designate; provided, however, that the
aforementioned right of ingress and egress, &s it applies to the suppliers of any flammable fuel or
other sach products or materials, shall be subject to the prior written permission of STATE.

B. Subject to riales, The privilege of ingress and egress at the Airport shall be
subject to the rules and regulations of STATE, now in effect or which may hereafier be adopted
or amended, for the safe and efficient operation of the Airport.

C Right to alter access. STATE may, af any time, temporarily or
permanently, close, consent to close, or request the closing of any roadway and any other area at
the Airport, presently or hereafter used as such, sc long as a reasonable alternative means of
ingress and egress remains available to LESSEE.

D, LESSEE's release. LESSEE hereby releases and discharges STATE and
STATE's successors and assigns, of and from any and all claims, demands, causes of action,
lishilities, losses, damages, costs, and expenses, including attorneys' fees and otber Jegal or court
costs, and demands therefor, which LESSEE may now, or at any time hereafter, have against
STATE and STATE's successors and assigns, arising or alleged fo have arisen out of the closing
of any street, roadway, sidewalk, walkway, or access area or other area, whether within or
outside the Airport. '
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: E.  Norentrelief. LESSEE in entering into this Lease with STATE
fecognizes STATE's right and responsibility to provide convenient and efficient public access

- and thamugbfate and, therefore, acknowledges STATE's nghtto adjust, amend, alter, or

otherwise revise pedestrian and vehicular traffic pattems ini the best intevest of the operation of

the Airport as determined by STATE. LESSEE shall have no claim for any rebate or adjustment

of rents or fees owed to STATE for changes that may arise as a result of STATE's adjustment or

revision to pedestrian and vehicular traffic routes on the-Airport.

WW

_ A Wf_]_l_&l_r_tz The use of the Anport and the Premises by
IESSEB and LESSER's officers, emplcyees agcnts and guests, in common with others, shall be

at then‘ sole risk. .

B.  Indeninity. ‘STATE shall not be liable for and LESSEE shall protect,
dcfcnd save harmless and indemnify the STATE, mcludmg the STATE’s officers, ageats,

~ employees, guests and representatives, including the Land Board, from and against any and ail
claims, demands, suits, actions, causes of action, judgments, liabilities, losses, damages, casts
and expenses (mcludm& without hnntanom costs of suit and fees directly related thereto and
reasonable attorney’s fees) claimed by anyone by reason of injury to or death of persons,

' mcluding but not limited tg, ‘work-related injuries or death suffered by employees of the
LESSEE, or damage to or destruction of property, including property of the LESSEE, sustdined
in or about the Premises or the Airpart, as a result of or related to the LESSEE’s use and
occupancy of the Premises or use of any other portxons of the Anport or any act or omission of

‘the LESSEE or the LESSER’s agcnts, employees and goests. As used in this Article XV
(Lmbﬂxty and Tndammty), the term “guests” shall bc deemed to mclude in addition to LESSEE’s

guests, passengers, invitees and licensees.

C.  LESSEE'rcleass. LESSEE does hereby release, without limitation,

- STATE and STATE's officers, employees, agents, guests and representatives from any and all
actions, causes of action, claims, damages, demands, judgments, liabilities, Josses, suits, costs,
and expenscs, inclnding attomeys' fees and other legal or court costs, and demands therefor, that
may arise during the term of this Lease from damage to or destruction of LESSEE's property that
is not the result of, or cauged by the neghgence of STATE.

ARTICIE ¥ .SURREND OF P

Al g. LESSEB shall yxcld and dehver peaceably to STATE
» possesmon of the Pn:mmes on the date of the expiration or sooner termination of this Lease,
promptly and in the game condition as at the commencement of this Lease, ar in the case of any
Leasehold Improvcment diring the term, as at the time of the installation or construction of such
' Lcascho]d Improvement, cxccptmg reasonable wear ansmg from the use of the Premises to the
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extent pcmtmd cfsewherc in this Lease and damage resnlting from causes over which LESSEE
had no control. ‘Thé Premises shall be clean and clear of any and all trash, debris, abandoned
iterns, trade fixtures, equipment, appliances, furniture, junk and other similar and Iike items. All
- gates, doors and locks shall be secured and the keys turned into STATE.

LESSEE shall have the right at any time during this Lease to remove, and
; s.f 50 dxrected by STATE, shall remove from the Premises, on or before the expiration or sooner
termination of this Lease, all of LESSER's Personal Property, any Improvements deemed by
STATE to be nop-conforming or unauthorized, such removal to be completed in such a manner
as to cause no damagc to the Premises or to the Airport, and in the event of any such damage,
LESSEE agrees, at its sole costand cxpcnsc, to repair the same,

LESSEE shall remove all its Personal Property, including but not limited
to Facilities for waste oil or other substances, and hazardous and toxic materials, on and below

" ground, within thirty (30) days aftér the éxpiration or soonet termination of this Lease and as
further described in Article XVILC (Compliance with EBnvironmental Matters). If LESSER fails
or neglects to so propesly remave, STATE, at its sole option in any combination or selection,
may, (1) remove and dispose of the same and charge the cost of such removal and disposal to
LESSEE, which cost LESSEE hereby agrees to pay, (2) consider the same to be abandoned and
take title thereto, or (3) give the LESSEE additional time as ray be needed under the
circumstances, not to' exceed thirty (30) days, and charge the LESSEE the proportionate rental
fec, ‘based upon the then current rental values at the Airport for the thirty (30)-day pcnod, which

 rental fee the LESSEE hereby agrees to pay.

B. Hold Over. In the event LESSEE shall, with the consent of STATE and
Land Board, if required, hold over and remain in possession of the Premises after the expiration
or sooner termination of this Lease, such holding over shall not be deemed a renewal or
extension of this Lease but shall only create a tenancy from month to month on the same terms,
conditions, and covenants in effect immediately prior to the commencement of such holding
over, incloding LESSEE's payment of the rentals and fees existing immediately prior to the
holding over, except that: (1) payment shall be due and payable in advance on. the first day of
each month and revenue reports shall be due in the same manner as prescribed in Asticle V.F
(Business Records); and (2) STATE may, upon thirty (30)-day advance written notice, after the
hold over commences, amend and increase the rentals and fees paydble by LESSEE to the
comparable charges at, in, oron the Airport at that time.

C. Environmentsl Compliance prior to LESSEE's surrender. LESSEE shall
observe, comply with, and completely satisfy all of the environmental/hazardons substances
requirements pmscn’bed and set forth in Article XVILC (Compliance with Environmental
Matters) hereof, prior to returning the Premises to the control and jurisdiction of STATE.
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. ‘A, InGeneral. LESSEE and LESSEE officers, employees, agents, and
guests shall, at all times during and throughout the texm of this Lease and with respect to all
phases of its performance under this Lease, fully and completely observe, comply with, and
satisfy all applicable laws, statutes, codes, ordinances, orders, rules, and regulations of all
governmental authorities, incloding, without limitation, the United States of America, the State
of Hawaii, and the County, and any political subdivision, or agency, authority, or commission
thereof, which may have jurisdiction t0 pass laws, statnies, codes, or ordinances, or make and
enforce orders, rules, and regulations with respect to: (1) the Premises and the Airport; (2) all
phases of LESSEE's conduct of its business operations; (3) LESSEE's maintenance and repair of
the Premises; and (4) LESSEE's performance under this Lease. .

LESSER shall also: (1) obtsin and keep current all licenses andpermits

conduct of LESSEE's business operations at, in, on, or over the Premises and at the Airport; and
(2) promptly pay when due, any and all required rentals and other fees and charges.

, Notwithstanding the foregoing covenants, provisions, and requirements,
LESSER shll have the right, in its own name, to contest, in good faith, the validity or
applicability of any law, statute, code, ordinance, order, decree, rule, or regulation of any
govemental body or agency pertaining to the Premises and LESSEE's conduct of its business
operations thereon. The fact that L ESSER may, in connection with such contest, refrain from
" complying with such law, statate, code, ordinance; order, decree, rule, or regulation, shall not

affect in any way LESSEE's obligation to: (1) refrain from subjecting any part or portion of the
Premises to forfeiture or loss; and (2) pay the required rentals and other fees and charges
prescribed and set forth in Article V (Rental) hereof.

B.  Compliance with Americans With Disabilities Act.

| 1. LESSEE's warmnty. LESSEE agrees that it shall conduct its
business operatioris, and occupy or tse the Premises in accordance with: (a) the Americans
With Disabilities Act, 42 U.S.C.S. Section 12101 et seq. (hereinaficr referred to collectively as
the "ADA"), including, without limitation, modifying the LESSEE's policies, practices, and
procedures, and providing auxiliary aids and services to disabled persons; and (b) United States
Access Board’s ADA Accessibility Guidelines for Buildings and Facilities, Transportation
Facilities, and Transportation Vehicles (hereinafter referred to as the “ADAAG").

2. Accessible services. LESSER acknowledges that, pursuant to the
ADA, programs, services, and other activities provided by a public entity, whether directly or
through a contractor, must be accessible to the disabled public. LESSEE shall provide the.
services or conduct its business operations as specified in this Lease in a manner that complies
with the ADA and any and all other applicable Federsl, State, and local disability rights
legislation. LRSSEE agrees not to discriminate against disabled persons in the provision of
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services, benefits, or activities provided under this I ease and further agrees that any violation of
this prohibition on the part of LESSEE, and LESSEES officers, employees, agents, goests,
" successors, and assigns shall constitnte & material breach of this Lease. .

3. LESSEE's alierations. With respect to all work required to be
perfouncé by LESSEE in preparing the Premises for LESSEER's occupancy and use, including,
‘without limitation; the constmcuon, installation, renovation or refurbishiment of any and all
Leasehold Improvemcnts at, in, on, over, ar under the Premises, LESSEE agrees to complete
such work in foll compliance with the ADA and ADAAG. Upon STATE's request, LESSEE
shall provide STATE with evidence reasonsbly satisfactory to STATE that all sich work by
LESSEE was corpleted in compliance with the ADA and ADAAG. LESSEE further agrees that
any and all such future alterations, renovations, and improvements made by LESSEE to the

Premises shall comply with theADA and ADAAG

A audit. T RSSEE shall conduct and complete, at LESSEE's
sole cost and expense, an audxt as required under the ADA identifying and describing the
architectural barriers to. disabled access which must or should be removed, which sndit shall be
subject to STATE's review and approval. LESSEE agrees to remove, at LESSEE's sole cost and
expease, all such barriers identified and described in the audit approved by STATE.

5. DNotice. STATE and LESSEE agree to promptly give wntten
notice to the other (not to exceed thres (3) consecutive, calendar days), of aiy and all notices
which STATE or LESSEE receives alleging ADA violations.

6.  LESSEE' indemnification. LESSEE shall indemnify, defend,
keep, save, and hold STATE and STATE's successors and assigns, harmless from and against
any and all actions, causes of action, claims, demands, suits, Judgmc.nts Liabilities, losses,
damsges, costs, and expenses, including any and all attorneys’ fees and demands therefor,
resulting or arising from LRSSEE's failure to observe, comply with, and completely satisfy
LESSER's obligations hereunder with respect to the ADA.

C, Compliance with Environmental Matters.

1. Definitions. Por purposes of this Lease, LESSER agrees and
understands that the following terms shall have the following meanings:

a. “Bnvironmental Laws™ shall mean all federal, state and
local laws of every nature including statutes, ordinances, mles, regulations, codes, notices,
standards, directives of every kind, guidelines, permits, licenses, authorizations, approvals,
interpretations of the foregoing by any court, legislative body, agency or official, judicial
decisions, judicial and adruinistrative orders, rulings or judgments, or rules of common law
which currently are in effect of which may come into effect through enactment, issuance,
promulgation, adoption or otherwise, which in any way pertain ta, relate to, or have any
relevance to the environment, health or safety. These environmental laws include, but are not
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' hmxtcd to, regulatmns and orders of the federal Bavironmental Protection Agency and of the
State of Hawaii Dcpartmznt of Health.

‘ . b.  “Hazardous Substapcc” shall include any chemical,
substance, radioactive material, organic or inorganic material, controlled substance, object,
condition, waste, Jmng organism, or combination thereof which is, may be, or has been
determined by state or federal autherity under any environmental Jaw to be hazardous to human
‘health or safety or detrimental to the environment. This term shall inclode, but not be limited to,
pctrolcum hydrocarbons, asbestos, radors, polychlorinated biphenyls (PCBS) methane, fuels of
any kind, and other materials or materials or substarices thai: are, or may in the future be,

gulared by state or federal authorities. , ,

2.  LESSEE's Activities and Duties.

o ' - Coiplinncs with Eivitonmental Laws T ESSEE agrees, at
its sole expense and cost, to comply with all environmental laws apphe&ble to its occupancy,
activities, operations, and use of the Premises. This duty shall survive the expiration or
termination of this lease which means that the LIESSEE's duty to comply with environmental
laws shall mcludc complying with all environmental laws that may apply, or be determined to
8pp1y, to the occupancy and activities of the LESSEE on the Premises after the expiration or

* termination of this Jease.. Failure of the LESSEE to comply with any environmental laws shall
constitute & violation of this lease and gives the STATE the right to assess a penalty and/or
‘texminate this lease, pm‘suant to Article V.D (Additional Charges) and Article XX1
(’I‘crmmanon by STATE) and tzke any other action at law or in equity it deems appropriate.

b’., Hazamdogg Substances. LEBSSEE shall not use treat,
dispose, dxscharge 1elease, generate, create, o otherwise handle any Hazardous Substance, or
allow the same by employee, agency, guest, contractor or any ttnrd person, on the Premises

 without first obtaining the written consent of the STATE, which consent may be withheld by the
STATE in its absolute discretion, and I.IELSSEB shall comply with all environmental Iaws,
including giving all required notices, reporting to, and obtammgpcnmts from, all appmpnate
authonues and complmgwrth all prov:s:ons of this lease.

c. Notice to STATB "LESSEE shall kccp S'I‘ASIE fn]ly
informed at all nmes regarding all matters related to any cnvxronmental laws aﬁectmg the
LBSSEE orthe Premises. This duty shall include, but not be limited fo, providing the STATE
with a current and complete list and accounting of all hazardous substances of every kind which
are present on or sbout the Premises, together with evidence that the LESSER has in effect all
required and appropnate permits, hcenses, registrations, approvals and other consents that may
be rcqmred by any federal, state or county authority under any authority or environmental laws.
LESSEE shall provide said list and acconnting at the commencement of the Lease and shall
updatc said Histand accountmg whenever hazardous substance not accounted for by the
LESSERis presant on the Premises by any means. The LESSEE shall also provide immediate
wntten notice of any mvestxgatlon, enforcement acﬁon, comphance order, ar order of any typs,
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or any -other legal action, initiated, issued, or any indication of an intent to do so, communicated
‘in any way to the LESSEE by any federal, state or county authority or individnal that relates in
arry way to any envuonmental law or any hazardous substance. This written notice to the
STATE shall include copies of all written communications from any federal, state or county
agency or auﬂnomty, mcludmg copies of all correspondence, cleims, complaints, wamnings,
reports, technical data and any other documients received or obtained by the LBSSEE. At least
 thirty (30) days prior to fermination of the Jease, or tefmination of the possession of the
Premises by LESSEE, whichever occurs first, LESSEE shall provide the STATE with written
evidence satisfactory to the STATE that LESSEE has fully complied with all environmental
laws, incloding any orders issued by any governmental authority that relate to the Premises.

d. Disposal/Rergoval. Except the possession and bandling of
hazardous substances for which the LESSEE is exempt and those hazardous substances for
* which the LESSEE has obtzined all currently xeqm:ed permits to store or use certain hazardous
T Snbatances on the Premises, including written permission from the STATE, ‘LESSEE shall cause
any hazardous substances ta be removed and transported from the Premises for disposal solely
by duly licensed hazanious substances transporters to duly licensed facilities for final dlsposal
as required by all apphcable eavironmental laws. LESSER shall provide STATE with copies of
documentary proof mcludmgmamf&cts. Teceipts, or bill of lading, which reflect that said
hazardous substances have bccn proper}y removed and disposed of in accordance with all
cnwmnmental laws. _

e..  Environmentsl Investigations and ts. The
LESSEB, at 1ts sole cost and expense, shall canse to be conducted such. mv&etxganons and

assessmerits of the Premises to determine the presence of any } hazardous substance on, in, or
under the Premises as may be directed from time to time by the STATE, in its sole discretion, or
by any federal, state or county agency or authority. The extent and nuimber of any
environmentsl investigations and assessments, including all testing and analyses mczdent
thereto, shall be determined by the STATE or the federal, state or county agency or authority
directing said investigations and assessments to be condncted. LESSEE shall retain 2
competent, certified and qualified person or entity that is satisfactory fo the STATE or
governmental authority, as the case may be, to condiict said investigations, assessments, testing -
and analysis incident theretp, LESSEE shall direct said person or entity conducting those
assessments, investigations, tests and analyses to provide the STATE or governmental authority,
if so requested, with testable portions of all samples of any soils, water, ground water or other
material that may be obtained for testing and provide to the STATE and governmental anthority
with the written results of all assessments, investigations, tests and analyses on said samples
upon completion of said testing.

f. Hazardous substances baseline for Premises. LESSEE may
establish, at its sole cost and expense, a hazardous substances baseline acceptable to STATE.

The hazardons substances baseline shall consist of the following reports: (a) Phase 1 Baseline
Environmental Site Assessment Report, hereinafter referred to as the “Phase 1 Baseline
Report;” and (b) if necessary, a Phase 2 Baseline Environmental Site Assessment Report,” both
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of which miust be acceptable to STATE, as necessary, and must cover the Premises at the
Airport. Both the Phase 1 Baseline Report and the Phase 2 Baseline Report must be handled,
prepared, and certified by a qualified, professional person(s), or firm experienced in
environmental investigation, assessment, clean-up, decontamination, and remediation matters
relating to hazerdous substances. LESSEE shall: (a) submit to STATE the name, address, and
qualifications of the qualified, professional person(s) of firm, together with a scope of work; and
(b) obtain STATR’s prior written approval (which shall be at STATE’s sole discretion) before
permitting such person(s) or firm to commence work herennder. The Phase 1 Baseline Report
must consist of and include a study and evaluation of: (a) measurements taken, and the
assessment of the presence and impact of any and all hazardous substances at, in, on, over, or
under the Premises; and (b) the storage, escape, disposal, discharge, spillage, or release of
hazardous substances thetefrom, if any, caused or permittéd by the previous lessee, tenant,
licensee, permittee, or user of the Premises. The Phase 1 Baseline Report shall be completed
and delivered to STATE not more than thirty (30) calendar days after the commencement of this

not more than sixty (60) calendar days after the commencement of this Lease. The foregoing
baseline environmental site assessment reports are hereinafter referred to collectively as the
“Hazardous Substances Baseline,” If the Hazirdons Substances Baseline is acceptable to
STATE, at the expiration or sooner termination of this Lease, STATE will only hold LESSEE
responsible for the clean-up, decontamination, remediation, and/or removal of any and all
hazardous substances at levels in excess of the Hazardous Substances Baseline; provided, that
LESSER was not the previous lessee, permittee, or user of the Premises.

: g End Report. Immediately prior to the expiration or sooner
termination of this Lease, LESSEE shall, at LESSEE’s sole cost and expense, conduct, and
prepare a thorough Environmental Site Assessment End Report that shall be prepared, handled,
and certified for LESSEE by a qualified, professional firm or person(s) acceptable to STATE and
experienced in environmental investigation, clean-up and remediation matters relating to
Hazardous Substances. IESSEE shall submit the name, address, and qualifications of the
qualified firm or person(s), together with a scopé of work, to STATE for STATE's prior written
approval, which approval shall be at STATE's sole discretion. The Exvironmental Site
Assessment End Report shall be subject to STATE's prior written approval, and shall contain a
study and evalnation of, measurements taken at, and sssessment of the impact and presence of
any and all Hazardous Substances, at, in, on, over or under the Premises at the Airport, and the
escape, disposal, discharge, spillage, and release of Hazardons Substances therefrom, caused or
permitted by LESSEE. This report shall be delivered to STATE at least forty-five (45) business
days prior to the expiration or sooner termination of this Lease. -

h No waiver; LESSEFE's liability and obligation and duty to
perform. The conduct, preparation, and delivery of any environmental site assessment report
including any baseline report and Environmental Site Assessment End Report, as required by the
preceding Article XVILC.2.g (End Report), shall not waive or diminish LESSEE's liability,
obligation, and duty to perform, at LESSEE’s sole cost and expense, any and all environmental
clean-up, decontamination, detoxification, remediation, or removal work due to the escape,
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dlsposal discharge, spillage, or release of Hazardous Substances caused or permitted by
LESSEE during the conduct or preparation of such reports or the conduct of business operations
at, in, om, or over the Premises at the Airport up to the day of expiration or sooner tmmmanon of
thig Lease.

i Remediation. In the event that any hazardous substance is
used, stored, treated, disposed on the Premises, handled, discharged, released, or determined to
be present on the Pregnises, LBSSER shall, at its sole expense and cost remediate the Premises of
any hazardous substance, and dsspose/mmove said hazardous substance in accordance with
Article XVILC.2.d (Disposal/Removal) herein, This duty to remediate includes strict
comphancamth all environmental Jaws, es well as any directives by the STATE to the LESSEE
to remediate hazardous substance. ‘This dnty to remediate shall include replacement of any
materials, such as soils, so re:movud with material that is satisfactory to the STATE and
govemmntal authorrty as the case. may be. Tf the I.BSSBE conducted an initial baseline site

2556 tor et WG InElages § SQ ad e afer amalyses for azadons

substanccs at the commencement of this lease or the LESSER's ¢ occopancy, which ever shall
heve first occurred, to the satisfaction of the State, and established a Hazardous Substances
Baseline, LESSEE shall be responsible for remediation and restoration of the Premises to the
extent it is necessary to remediate and restore the Premises to the condition of the Premises and
levels of any contamination or hazardous substances that existed on the Premises at the
commencement of the LESSEE’s ocenpancy or term of the Lease, which ever shall have first
accuxred, as. shown by said initial Baseline Environmental Site Assessment.

’ j- Restoration and Surrender of Premises. The LESSEE
hereby agrees to tlmely surrender the Premises upon termination of this lease and, prior thereto,

shall restore the Premises, including the soil, water, ground water and structures og, in, or under
the Premises to the same condition as the Premises existed at the commencement of this lease, as
determined by the STATE, reasonable wear and tear excepted. Said surrender and restoration
shall be at the sole cost.and expense ¢ of the LESSEE. This duty to restore the Premises includes
remediation as described in "Article XVILC.2.i (Remediation). This duty also includes, but is not
limited to, the removal of all pipes, pipelines, tanks, and containers of any kind that the LESSEE
has mstalled or erected on the Premises, In the event the LESSEE does not timely restore the
vamlses toa saﬁs’factcry ccndmon, as determined by the STATE, LESSEE undezstands and
“agrees that STATE may exercise its rights under Article XVILC.21 (STATE's Right to Act) and
" until sach time as the restoration is complete to the satisfaction of the STATE, LESSEE shall be
liable for lease rent in the same manner and ambpunt as if the lease had continued in effect daring
- the period of restoration, as well as any other damages and costs that STATE may have incurred,
inchiding penalties, fines and assessments related to the Premises which may be imposed on the
'STATE or IBSSEE by any govammenial anthonty

-k Tanks Pipelines, Inspections atd Repairs. Unless the

, 'STA'IE agrees in wntmg pnor to their installation, all pipes, pipehnes tanks, containers or

“conduits of any Kind that may at any time have contained, or may have been intended to contain,
hazardous substances of any type (hereafter referred to as a. “facﬂxty") that the I ESSER mtcnds
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to install on the Premises must be installed above ground level in such manner that allows for
petiodic inspection and maintenance of the facility for purposes of determining the existence of
lesks and discharges from, and deterioration of any kind to, and that allows repair of, the facility.
LESSEE shall provide the STATE with prior notice of LESSEE’s intent to install a facility to
allow STATE ample time, as determined by STATE, to jnspect the plans for installation of such
a facility. Said facility shall not be installed unless and until the facility, and its manner of
installation, is approved by the STATE. Within ninety (90) days of the commencemnent of this
Ieass, or commencement of possession of the Premises by the LESSEE, whichever first occurs,
LESSEE shall commit a contingency plan to control and remedy any spill, discharge or leak
from any facility on the Premises during the term of this Jease, which plan shall include the
cleéanup of all hazardous substanices that may be spilled, discharged of leaked, to the satisfaction
of the STATE. The LESSER shall also submit to the STATE a plan for the LESSER to conduct,
or have conducted, Tegular inspections of all facilities on the Premises for the purpose of
prevention of any leak; discharge or spill from said facilities. Sgid contingency plan and

L fior plan a7 Subject to the \pproval of the STATE, L ESSEE shall timel yobtanand

maintain in effect all required permits, licenses and approvals for such facilities from any
governmental anthority. Failure to submit said plans, to comply with said plans, or obtain and
maintain any required permits, licenses or approvals constitutes a viclation of this lease and
gives STATE the right to assess a penalty and/or terminate this lease pursuant to Article VD
(Additional Charges) and Article XXI (Tenmination by STATE) of this lease agreement, giving
the STATE the right to immediately terminate this lease, take possession of the Premises and
pursue any other remedy available to the STATE. ‘

L STATE's Right to Act. In the event LESSEE fails for any
reason to comply with any of its duties under this lease or under any environmental laws within
the time set for doing 5o, or within a reasonable time as determined by the STATE, STATE shall
have the right, but not the cbligation, in its sole discretion, to perform those duties, or cause them
to be performed. LESSER hereby grants access to the Premises at all reasonable hours to the
STATR, its agerits and anyone designated by the STATE, in order to perform said acts and
duties. Any cost, expense or lisbility of any type that may be incurred by the STATE in
performing said acts or duties shall be the sole responsibility of the LESSEE and LESSER
hereby agrees to pay for those costs and expenses and indemuify the STATE, its employccs,
agents and representatives for any lisbility incurred. This cbligation shall extend to any costs
and expenses incident to enforcement of STATE' s right to act, including litigation costs,
attorneys fees and the costs and fees for collection of said cost, expense or ligbility.

m.  Release and Indemnity, LESSER hereby agrees to rclease
the STATE, its officers, employees, agents, successors and assigns from any liability of any
kind, including, but not limited to, any Hability for any damages, penaliies, fines, judgments or
assessments that may be imposed or obtained by any person, agency or governmental authority
against the LBSSER by reason of any hazardous substance that may be present by whatever
means on, in or under the Premises. LESSER hereby agrees to indemnify, defend with counsel
acceptable to the STATE, and hold harmless the STATE, its employees, agents, representatives,
successors and assigns from any liability that may arise in connection with, or by reason of, any
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occurrence mvolwng any hazardous substance that may be alleged to be connected to, or related
in any way with, the Premises, the STATE's ownership of the Premises, or this lease, including
the presence of any hazardous substance on the Premises. The parties understand and agree that
the intent of this indemnification agreement includes, but is not limited by, those agreements
authorized by 42 U.S.C. Section 9607(e)(1), as amended, and any successor section thercof.

‘ LESSEE further agrees to indemnify STATE from any
fines or penalties, assessed pursuant to any federal or state laws or reguiations against the
STATR as an owner or opexator of a facility or of the premises, for LESSER's failure to have,
maintain, or comply with any permit or plans dueto LESSEE’s storage of oil or petroleum,
including the Spill Prevention Control and Countermeasure Plan or a Facility Response Plan, if
required under 40 CFR Part 112, the Clean Water Act, or any other federal or state laws or

reguolations.

o Tii8 indé i , ,typrowsmn shall not be constroed to be'a™
linxitation of the gcneral indemnification by the LESSEE as found in Atticle XV.B (Indemnity).

n, Inti Liabili ce Poli . Atits
sole cost and expense, LESSEE shal] provide the STATE with a certificate of i insurance naming

the STATE as an additional insured in the amount of $1,000,000.00 that evidences its purchase
of a PLLP to cover the LESSEE'S legal obligation to clean-up and remediate any Pollution
Conditions that LESSEE cause on the Premises, without any limitaticns.

. Insurance. Prior to the commencement of the term of this
lease, LESSEE shall obtain and keep in force a comprehensive Hability and property damage
policy of insurance issued by an irisurer licensed to do business in the State of Hawaii with limits
of indeirinity coverage no less than $500,000.00 per person and $1,000,000.00 per occurrence.
Said policy of insurance shall include indemnity coverage for personal injury and damage to
property caused by hazardous substances or any occurrence that may constitute a violation of any
environmental law by the LESSEE. Said policy of insurance shall name the STATE, its
employees, agents, representatives, successors and assigns as additional insured. LESSEE shall
provide proof of said insurance satisfactory to the STATE which shall include, at a minimum, a
certificate of tsuranée from the insurer indicating the coverage provided and the term during
which said policy shall irrevocably remain in effect. In the event the LESSER changes insurers,
or LESSEE's insurer provides notice of cancellation, termination or modification of its coverage
to the LESSEE, LESSEE shall provide the STATE with notice of said action thirty (30) days
prior to the effective date of said change, cancellation, termination or modification.

3 Spill Prevention. Control and Cgun_tat,_ggm In
accordance with the Federal Water Pollution Control Act, also known as the Clean Water Act,

33 U.S.C. Section 1251, et seq. and 40 CFR, Part 112 often referred to as the Spill Prevention,
Control and Countermeasure (hereafter “SPCC") Plan regulation, LESSEE agrees at its sole
expense and cost to comply with and completely satisfy SPCC rules now or hereafter adopted,
amended, or published, throughont the entire term of this Iease. If LESSERE stores oil or
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petroleum products or by-products in any quantity of less than 1,320 gallons, but has in or on the
Premises, &t Ieast one or more storage containers or tanks equal to or larger than 35 galion
capacity, LESSER is required to prepare and implement a written plan which conforms to the
SPCC Plan requirements under the portion of the SPCC rules dealing with periodic testing of oil
storage containers, providing secondary containment, training of oil handling personnel to prevent
the discharge of oil, providing security around oil storage facilities, and maintaining alf xecords
pertaining to such matters. - ’ '

o q onsl Pollutas Discharge Elimingtion System. Tn
accordance with the Federal Water Pollution Control Act, also known as the Clean Water Act, 33,
U.S.C. Section 1251, et seq. and thi¢ requirements contained in the National Pollutant Discharge
Elimination Sysiem (bereafter “NPDES™) regulations found in Hawaii Administrative Rules 11-55
and the Appendices thereto, as amended, LESSEE shall obtain a Notics of General Permit: '
Coverage by applying for general permit coverage and shall comply with and completely satiafy

~41l"6f the NPDES tepulations goverfing geiveral permits and consolidated permits, if applicable,
now or hereafier adopted, amended or published throughont the entire term of the lease.

D.  Airport Security. In addition to the Airport security requirernents
prescribed in Atticle VILD.7.h (Security Fencing), Article VILH.8 (STATE’s Security Fence),
and Article XILE (Security), LESSEE shall observe, comply with, and completely satisfy allof
the security requirements for the Airport, and any and all applicable security access procedures,
rules, and regulations prescribed by STATE or TSA or other Federal agency. LESSER accepts
liability and respousibility for prohibiting unanthorized persons and vehicles from entering any

restricted operations area of the Airport through the Premises.

1. Security agreements. LESSEE shall enter into security agreements
with STATE that may be required by the TSA: for Airport security purposes, and said agreements
shall become part of this Lease, dnd the agreements, covenants, promises, provisions,
requirements, terms, and conditions contained herein, althongh executed separately.

2. LESSEE to maintain security. LESSEE shall also maintain
security in such a manner that unanthorized persons shall not have access to any secure or
restricted airport operations area through any part(s) or portion(s) of the Premises. Agents,
guests, or any other party scting with the permission or consent of LESSEE, shall be under the
control, supervision, or gnidance of LESSEE when entering any secure or restricted airport
operations area. I BSSER shall enter into any separsie supplementel agreement required by
STATE or TSA or other Federal Agency that covers Airport security requirements to ensure the
protection of the Airport.

3. Failure f vent violations. LESSEE accepts liability and
responsibility for: (2) LESSEE's failure to observe, comply with, and completely satisfy any and
all Airport security requirements and applicable security access procedures, rules, or regulations
prescribed by STATE or TSA or other Federal Agency; (b) LESSEE's failure to prohibit
unavuthorized persons and vehicles from entering the Airport's restricted airport operations area
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tbmugh any part(s) or porbon(s) of the Premises; and (c) any and all reimbursements to STATE
wherein STATE has made direct payments {o any cifing authority of any fines or penaltieg for
any and all Airport security violations by LESSEE and 1 ESSEE's officers, employces, agents, or
guests. Failure on the part of LESSEE to observe, comply with, and completely satisfy this
secuzity requnement shall give STATE cause to assess a penalty and/or terminate this Lease
pursuant to Article vD (Addmon&l Charges) and Article XXI (Termination by STATE),

j mpmﬁvcly, hexeof

o , A_nmrt Fire. "LESSER shall observe, comply with, and completely satisfy
all Cmmty, State of Hawzm, and Federal fire codes and shall be solely responsible for and pay
any fines or pﬁnaitxes levied for any and all fire code violations. LESSEE shall also, at its sole

* cost and expense, provide and install connections and hook-ups to the Airport alarm system,
when STATE establishes such a systcm. STATE's alarm system shall serve as & secondary fire

alarm monitoring and indication system. LESSEE, and LESSEE's officers, employees, agents, ‘

'representauves, and sulilessees, are salely résponsible for the primary nofificaton and:
the appropﬂate Fire Department Srahon in case of fire on the Premises.

ARTICLE I RULES AND RE TIONS

: - LESSEE shall observe, comply mth sattsfy and Obcjf allmlw and regulations of
' STATE at the Airport, that are now in effect or which may from time to time during the Lease
term hereof be reasonably amended, prescribed, or imposed by STATE for the conduct and
ope:ranons of LESSEE 4t, in, or'on the Airport. LESSEE acknowledges that itis famxhar with
the rules and regulauons of STA’IB presenﬂy in effect at the Aerort, ,

ARTICIE XIZX. RIGHT S -OF-EN’I’RY RFQERVED

A Ig_ggm STATE, its’ ofﬁccrs, employees, agcnts reprfsentauvcs
invitees, and contractors, shall have the right at alt reasonable times to enter upon the Premises
for the purpose of i mspecnng the sama, for obscmng the pcl:fonnance by LESSEE ofits
obhganons under this lease and to service or post or kccp posted notices pmvzdﬁd by any law,
statute, rule or regulations of the State which STATE deems to be for the protection of STATE
or the Prcmlses, and for any act wlnch STA’IB may be obh gated to have the right to do undar

this lease ar otherwise. :

. B. antam Systems. The STATE, and its officers, employees, agents,
’ reprwe.ntanws and contractors and furnishers of utilities and other services, shall have the right
on its own behalf, or for the benefit of LESSER or others than LESSER at the Airport, to
‘maintain existing and future ntility, mechsnical, electrical, and other systems and to enter upon
said Prcrmses at all reasonable times to make such repairs; replacements or alterations as may, in
the opinion of the STATE, be necessary or desirable and, from time to time, to construct or
msta]l over, in or under the Premises, new systems or parts thereof, and to use the Premises for
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access to other parts of the Airport not otherwise conveniently accessible; said work shall in no
event unreasonsbly disrupt o interfere with the operations of LESSEE.

C. No Gbligation to Construct or Repair. Nothing in this Article XTX
(nghts-of Eniry Reserved) herein, shall impose or shall be construed to impose upon STATE

any obligation to construct or maintain, or to make repairs, replacements, additions, or alterations
to the Premises, nor shall STATE's entry upon the Premises, or any part(s) or portion(s) thereof,
create any liability for any failure to do so.

‘ D. - Showing the Premises. At any time, and from time to time, during
ordinary business hours, STATE, its officer, employees, agents, and invitees, whether or not
accompanied by interested parties, shall have the right to enter upon the Premises, or any portion
thereof,, for the purposes of exhibiting and viewing all parts of the same, provided the STATE
doesnot unrcasouahly interfere thh thc opcrauons of the LESSEE.

E. No Abatement. No sbatement of the required rentals and other fees and
charges payable to STATE shall be claimed by or allowed to LESSER by reason of the exercise
by STATE of any or all of the rights contained in this Article XIX (Rights-of-Entry Reserved);
provxdad, however, that other than for emergency purposes, nothing contained in this Article
X¥IX (Rights-of- “Entry Reserved) shall permit or be construed to permit STATR to exercise any
right of access or entry for any of the purposes denoted in this Article XIX (Rights-of-Entry
Rcscrved), except at rcasonahlc times and in such a manner as to not unreasonably interfere with,
or hinder the LESSEE's occupancy, use, and enjoyment of the Premises.

A, Qg}g_t_g §mces to Pxeg;ﬁ I.ESSEE shall be responsible for all
- nccessary cxcavahon for, and the construction, mstallauon, oporaﬁon, and maintenance of, ail

taains, pipes, conduits, cables; wiring, and other equipment requiréd to provide utility services in
a manner adequate to supply LESSEE's needs therefore, and LESSEE shall have the nght and
duty to make connection for such uuhty services from the sourccs provided or identified by

_ STA’IB and ntxhty ccmpames

. B, z Costs. During and throughout the terrn of this Lease, LESSEE
shall be solely responsible for the payment of all costs related to prowdmg electricity, potable
water, sanitary sewage dzsposal, telephonc services; and other public or nonpublic utility services
to the Premises, which utility service costs shall include, but not limited to: meter and utility
" service dcposxts instaflation fees and any and all utility service fees and charges, regardless of
whether or not such utility services are prowded by STATE or by utility service corporations.
1ESSEE, where apphcable shall pay mrecﬂy to the utihty eompany or compames or other
suppher(s) all charges for such unht:y service or services.



C.  NoLisbilityfor tion of Utility Services.

’ 1. LESSER not relieved. No failure, delay, or interroption in any
uﬁ].ty service or services, whether or not such services are supplied by STATE or others, shall
relieve or be construed to relieve LESSEE of any of its obligations hereunder, or shall be
construed to be an eviction of LRSSEB, or shall constitute grounds for any diminution or
abatement of the fees and charges provided for herein, or grounds for any claim by LESSEE
against STA’IB for damages (consequenual or otherwise), unless first approved, in writing, by
STATE.

2,  Waiver ofg_mggﬁ LESSEBR hereby expressly waives any and all
claims agamst STATE for damages arising or resulting from any failure, delay, or interruption in
any utility service or services (includmg, without limitation, electric, gas, potable and non-
potable water, plumbmg, samtary sewage dxspcsal tjclephane, telecommunications, heat,

~~ventilation; air condmomng, etc.); or for the failure or interruption of any public or passenger
conveniences, LESSEE's waiver of STATE's hab:hty for umntermgted utility services shall
cxtcnd to any fajlure, delay, or interruption to electric service cansed by power spikes or surges,
severe climatic, or weather conditions, including, but not limited to, high winds, rainstorms,
hun'lcanes, and other climatic or weather phenomens, or other acts of nature, such as earthquakes
and seismic waves (tsunaxm) affecting the Premises and cqmpmeut operated or maintained by
LESSEE. :

5 T _DW Ifany damage to any electricity; water, sewer,
'telephone, or telecommumcauon service line or facility, or any other utility service line or utility
service connection is cansed by LBSSEE or LESSEE's officers, employecs, agents, Or guests,
LESSEE shall, at its sole cost and expense, be responsiblc for the repair, restomnon, or
rcplaccmcnt of such unhty semce Iine or utility service connectmn.

RTICLE XXI. TERMINATION BY STATE

A vanjgg of Breach or Violation. LESSER shall be in breach or violation of
this Lease, and STATE shall have the right to terminate this Lease if any one or more of the
following events shall occar:

1. Transfer of Interest. ' When, without the prior written approval or
consent of STATE, any interest of LESSEE under this Lease shall be transferred or assigned,
whether voluntarily or involuntarily, by reason of assignment, sublease or otherwise, stock
transfer, operation of Iaw, or death, to any other individual, limited or general partnership, joint
venture, firm, company, corporation, limited iability company, or any other entity; or

2. Ownership Change. When the ownership of LESSEE, without the

prior written approval or consent of STATE, is changed by inter vivos stock transfer to one or
more individuals or entities who are not stockholders at the inception of this Lease, or if
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'LESSEE isa partnershlp, whether limited or genersl, by the introduction of a new partner or
‘partners, whether limited or general, who was not a partner or who were not partners af the
mccphm of this Lease; or

3. Partnership Dissolution. ¥ TESSEE is a parinership of any type
and the partpership is. dissolved as a result of any act or omission of its partners or any of them,

or by operation of law, or the order or decree of any court baving jurisdiction, or for any other
rcason whatsocver or .

; 4. Receivership. When, by or pursuant to, or under anthority of any
legislative act, resolution, ar rule, or any order or decree of any court or governmental board,
agency, of officer having jurisdiction, a recetver, trustes, or hqmdator shall take possession of all
or substantizally all of the property of LESSEE, and such possession or contro} shall continue in

effect for a period of at Jeast fifteen (15) consecutive days, without being contested by LESSEB

“iii good Taith by propes legal procaedings within said fifteen (15) day pedodjor

5. Abandonment. When LESSEE: (a) voluntarily abandons, deserts,
or vacates the Premises; or (b) discontinues conduct of its business operations at, in, on, or over
the Premises; or

6. Prevented from Use. After exhausting or abandoning any right of
further appeal, LESSER shall be prevented for 2 penod of at least ninety (90) consecutive days
by the action of any govermmental agency from using the Premises, regardless of the fault of
LESSEE; or

7. Suspension. The bappening of any act which results in the
suspension or revocation of the rights, powers, licenses, permits, or authorities necessary for
LESSEE's conduct of its business operations at, in, on, or over the Premises authorized herein for
a period exceeding thzrty (30) consecutive days; or :

8. Successor Corporation. LESSEE becomes, without the prior
written approval of STATE, a successor or merged corporation in & merger, a constitoent
corporation in a consolidation or a corporation in dissolution; or

g. Aftachment. When any attachment, judgmeat, lies, or
encumbrance is filed against LESSEE's interest in the Premises because of any act or omission of
LESSEE, and said attachment, judgment, lien, or encumbrance is not discharged or contested by
LESSER in good faith by proper legal proceedings within thirty (30) calendar days; or

10.  Failure to Pay Rent. When IESSEE fails to duly and punctually
pay the rentals and other fees and charges required under this Lease, including any interest,
service charges, or late fees, or to make any other payment reguired under this Lease when due
to STATE upon the lapse of five (5) business days after LESSEE's receipt of & wntten notice
from STATE demanding such payment or payments; or
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' v 11. M’L& When LESSEE fails to duly and punctually
make payments due to any agency of the State or any political subdivision (county) of the State,
mcludmg but not limited to, payments for any permit, license or lease, general excise taxes,
workers' compensahon payments, unemployment taxes, real property taxes, etc., and such
payments are not made thm thirty (30) calendar days afier their due dates; or

12. . Failure to Perform. When LESSEE fails to keep, perform, or
observe each and every other agreement, promise, covenant, term, or condition set forth in this
Lease, on LESSEE's part to be kept, performcd, or observed, and such failure shall continne for a
period of more than thirty (30) consecutive days after LESSEE's receipt of a written notice from
STATE of such breach or violation by personal service or regxstcred magil or certified mail to
LESSEE, except where fulfillment of LESSEE's obligation requires activity over a period of
time, and LESSER begins to parform whatever may be rcqmzed for fulfillment within ten (10)
calendar days after receipt of said written nofice and continues such performance, showing

’ ”‘impmvement oi'”éé‘nectl‘ on, wnhout interroption except for cm:scs‘hcyoﬁﬁ‘EESSE‘"s confrel:'ar T

13 Genersl Assignment. IESSEE makes a general assignment for the
benefit of cmdltors, or ﬁles a petition or answer seeking an arrangement for it8 rearganization, or
the readjustment of its indebtedness under any law or statute of the United States, or any Iaw or
statute of the State, ar cOnsents to the appointment of a receiver, trustee, or liquidator of all or
substantially all of LBSSEE‘S property or LESSEE's property located at, in, on, over, or under the
Premmes or

: 144 ~ Lien. Any len is filed agamst or affecting the Premises, or any
part(s) or pomon(s) thereof, because of any act or omissiorni of LESSEE and such lien is not
removed or enjomcd or a band for satisfaction of such lien is not posted within thirty: (30)
calendar days. =

B.  Default and Termination, In the event of any breach or violation due to
the occurrence of any of the events enumerated in Article XXILA (Events of Breach or Violation)
herein, STATE may, after the giving of a written Notice of Default in accordance with
Section 171-20, HRS, pursue any & avaﬂable remedy‘ legal or equitable, it may have against
LESSEE. :

If LESSER fails to éorrect thc violation(s) contained in the Notice of
Default to the sausfacnon of STATE, STATE may, thhout prejndice to any other remedy, elect
to:

i. ~ Additional Charge. Assess a charge of Two Hundred Fifty and
No/100 DoIIars ($250.00) per d&y, as prescribed and set forth in Amdc V.D (Additional
Charges) hcreof‘ and

2. Termination Lcttc; Concurrent Wxth or subsequent to the

assessment of such additional charges, subjectto Section 171-21, HRS, proceed to terminate this
Lease by pm'ﬂdmg a written Letter of 'I‘cnmnaﬁon and Notice to Vacate to LESSEE,
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e,

~ Ifthis Lease is terminated by STATE because of default, LESSEE will not
be allowed to enter into any lease, or contract offered by the State of for a period of five (5) years
foﬂomng the date of termination, as prescribed and set forth under Section 171-13, HRS.

- Co E;gb,_gf_&:;m STATE shall have, as an additional remedy upon the
gzvmg of a wnttan Notice of Termination and Notice to Vacate as provxdcd in Article XXIB
(Defanlt and Tcnmnatwn) herein, the right to re-enter the Premises and every part or portion

 thereof, respectively, demised under this Lease upon the effective date of termination withont
fiirther notice of any. kind, and may regain and resume possession either with or without the
msututmn of SUmMMATY or any other. Icgal pmceadmgs or otherwise. Such re-entry, or regaining
or resumption of possession, however, shall not in any manner affect, alter, or diminish any of
the obligatiops of LESSEB under this Lease, and shall in no event constxtute an acceptancc of

. surrender,

LESSEE’&*RJgi_gchas Upon such termination bySTA’IE -allrights, -

powcrs, and prmlcges of LESSER granted hereunder shall cease. Unless otherwise stated
herein, LESSEE shall immediately vacate the Premises occupied ar used by it under this Lease,
and LESSEE shall have no claim of any kind whatsoever against STATE, by reason of such
tcnmnahon, or by reason of ; any act by STATE incidental or related thereto. In the event of the
" exercise by STATE of such optlon to terminate, LESSER shall have no right to or claim upon the
Leasehald Improvements; or the valne thereof, which may have been previously constructed,
 inistalled, erected, or placed by LESSER at, ifi, on, over, or under the Premises. STATE may also
remove or store aity of LESSEE's personal propexty Jocated thereon or thexein, at LESSEE's sole
‘cost and expense, without STATE being. hable to LESSEE for damage or loss thereby sustained

by LBSSEE

: E. Wawe:r of Rgggmphcn and Damgg_ LESSEE walves, releases, and
. dascharges anyand’ aIl claims it gy now or hcraaﬁcrhave relatmg to STATE's exercise of its
- rights under this Lease to re-enter end regain and resume possession of the Premises andto
remove LESSEE, the Leasehold Improvaments and LESSEE's personal property from the
- Premises and stcre or dasposc of any of LESSEE's prope:ty, including IESSEB’S personal

,PIOPCIfY

: LESSEE hereby waives any and all bl ghts of redamptmn granted by or
undar any present o1 future law or statute in the event it is d).sposscssed for any cause, or in the
~ event STATE obtains or retains possession of the Premises in any lawful manner. 'LESSEE
further agrees that in the event the mamner or method employed by. STATE inre-entering or
regaining possession of the Premises gives rise to a cause of action in- LESSEE in forcible entry
‘and detainer under the laws of the State, the total amount of demages to which LESSEE shall be
, eutxﬂedm any such’ action shallbethc sum of One Dollar ($1.00), and LESSEE agrees that this
prov:smn may be filed in any such actlon as its supulauon ﬁxmg the amount of damages to
Whlch itis entzﬁed. '

R @nonal Rights of S'I‘ATB Pursuant to-Section 261-7(a), HRS STATE
may repossess the Premxses when needed for acmnauncal purposes STATE, upon tc:rmmanon
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of this Lease, or upon re-entry, regaining, or resumption of possession of the Premises, may
‘occupy the Premises and shall have the right to permit any person, firm, corporation, or entity to
enter upon the Premises and use the same. Such occupation by others may be of only a part of
“the Premises, ot the whole thereof, or a part thereof together with other space(s), and for a period
of time the same as or different from the balance of the term remaining hereunder as if no
termination, re«cntry, regaining, or resumption of possession had taken place, and on terms and
conditibns the same as or dxﬁ'ercnt from those prescribed and set forth in this Leass, STATE
shall also havethanghtto Tepair or tomake such structural or other changes in and to the
Premises as are necessary in its judgment to maintain the suitability thereof for uses and
purposes simnilar to those granted under this Lease without affecting, altering, or diminishing the
obhgatlons of LESSEB bereunder.

G 'Termihaﬁog Before Commencément. If any of the events enuinerated in
Article XXTA (Events of Breach or Violation) herein shall occur pnor to the commencement of
- the Tease term; LESSEE shall not be entitled to enter into possession of the Premises, or'any ™
part(s) or portion(s) thereof, respectively, and STATE, upon the occurrence of any such event, or
at any time theréafter during the tontinuance thereof, by twenty-four (24) hours' notice, may
cancel or terminate the interest of LESSER under this Lease, such cancellanon or tepmination to
be effective upon the date specified in such notice.

A. No Waiver b}: STATE. No acceptance by STATE of rentals and other
fecs and charges, or other payments in whole orin part, for amy periozi or periods after a default
of any of the agreements, covenants, obligations, promises, provisions, requirements, .
restrictions, stipulations, terms, or conditions hereof to be performed, kept, or observed by
LESSER, shall be deemed a waiver of any right on the part of STATE to terminate this Lease for
any like or other or succeeding breach or defanlt.

B.  NoImplied Waiver. No failure by either STATE or LESSER to insist
upon the strict performance of the other party under this Lease or to exercise any right, power, ot
reniedy consequent upon a breach thereof shall constitute a waiver of any such breach or of such
covenant, term, or condition. A waiver or assent by STATE, express or implied, of or to any
breach or default of LESSEE, in the performance of any of the agreements, covenants,
obligations, promises, provisions, requirements, restrictions, stipulations, terms, or conditions of
this Lease shall not be deemed or considered to be a waiver of any other or succeeding breach or
defanlt. No express written waiver of any default or the performance of any agreement,
covenant, obligation, promise, provmon reqmmmem, restriction, stipulation, term, or condition
hereof shall affect any other default or performance, or cover any other period of time, othet than
defanlt, performance or period of time specified in such express waiver.
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* Cumpulative Remedies. The rights, powers, privileges, options, and
, remedms of STATB contained in this Lease shall be construed to be cumulative, and no one of
them shall be deemed to be exclusive of the other, or exclusive of any right, power, privilege,
optmn, or remedy provxded by law.

ARTICLE XXTII. WII‘HDRAWAL

A. STATE's g;gbL S’I‘ATB reserves and shall have the right, at any time
during and thmughout the term of this Lease, in its sole discretion, and regardless of whether or
not LESSEE has breached this Lease or has been or then is in default: (1) to withdraw all or any
portion of the Premises from the Lease, terminate or cancel this Lease with respect to the
: portwn(s) of the Premises so withdrawn and to regccupy said portion(s) of the Premises
therennder in the public interest; or (2) to rccapturs any pcruon(s) of the Prcxmses not uuhzad by

~~THSSER-for theuses identified or prescribed by this Leage;

B. Notice. STATE shall givé LESSEE written notice of any such withdrawal
or recapture snd STATE's intent to cancel or terminate this Lease as to the porﬁon of the
Premises so withdrawn or recaptured not less than sixty (60) calendar days prior to the effective
date Qf such cancellation or termination.

C. Lessehold Improvements. The STATE shall pay to LESSEE the then
unamortized value of the Leaschold Improvcmcnts constructed or installed, by the LESSER, at
the LESSEE’s sole cost and expense, in, at orupon the portion of the Premises being withdrawn
ar recaptured in the ratio that the unexpired term of this Lease on the Date of Withdrawal bears
to the unexpired term of this ease on the date the Leasehold Improvements were completed by
the LESSEE.

D. No Claim Against STATE. LESSEE shall peaceably sumrender the
portion(s) of the Premises STATE desires to withdraw or recapture and LESSEE shall remove all
ILeasehold Improvements, and LESSEE's trade fixtures, equipment, and other personal property
so situated on the portion(s) of the Premises so withdrawn or recaptured, all in accordance with
Article XVI (Surrender of Premises) hereof, if requm:d by STATE, all at no costta STATE.
Upon completion of the withdrawal, the rent charged to LESSEE shall be reduced by an amount
equal to the product of the square footage of the withdrawn portion(s) of the Premises and the
applicable per square foot rental rate. LESSER shall not be entitled to any other payment (except
as provided herein) for STATE's withdrawal orrecaymre of the requested portion(s) of the
Premises. If LESSEE is in breach of any provision of this Lease or has been ar then is in default
of this T ease, STATE need not compensate LESSEE for thc unamortized value of the Leasehold
Improvements. In such event, LESSER shall be deemed to have waived ifs rights o the
Leasehold Improvements and any compensation that might be payable therefor.
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E. Surrender of Entire Premises. If the surrender of the portion(s) of the
Prennscs mqucsted by STATE renders the remainder of the Premises unsuitable for the uses of
‘ LESSEE under this Lease, and STATE does not provide an altsmate Jocation, LESSEE may
surrender the rcmmndcr of the Premises and be relieved of any further obligation hereunder,
except with respect to such other obligations of LESSEE which are intended to survive the
termination of this Lease, including, without limitation, those obligations set forth in Article
- XLVI (Survival of Obligations) hereof,

If any one of the foﬂnmng events shall occm‘, IBSSEB may terminate this L ease,
in its entirety, either pnor to or subsequent to the commcncament of the Lease term, to wit:

——Abandonment:-The pcnnancnt abandonmc:nt of the-Airport as # terminal

for the tmnsport by air of persons, p mperty cargo, or mail:

. 2 Assumption. ‘I‘hc lawiul assmnptxon by thc Umted States Government, or
any authorxzed agency thereof, of the opcrahon, control or use of the Airport, or any substantisl
part or parts thereof, in such a manner as to substantially restrict LESSEE from conducting its
busmcss opcranons thereat for a peaod of at least sixty (60) cousecuﬁvc days.

’ 3. . Injunction. The issuzance by any court of competcnt jurisdiction of an
mjuncucn in any Way prevcmmg ar ms{rammg the use of the Airport for the purposes authorized.
- under this Lease, and the injunction remammg in forct: for &pcnod cf at least sixty (60)
consccunvc days :

. 4. E ach, Thc breach by STATE of, or its failare to pcrfonn, any of the
,covenants or agreements contained in this Lease, and mthcr the failure of STATE to remedy such

- “breach for a period of sixty (60) calendar days after receipt of a writfen notice from LESSEE of
the existence of such breach, or, if, folfillment of STATE's obligations requires activity over a

: penod of time, the faflure of STATE within said slxty {60)-day period to act in good faith to
commence the reqmred activity and tc continue the same thereaﬁ;er except for causes beyond

STA'IE’S contIoL

ARTICLEXXV. SUSPENSION OR AjaATEMBNT

. Upon'the occurmncs or mainrity of any of the tcnmnanon events contamcd in
Article XXIV (Tcrmmahon by LESSEE) hereof, LESSEE may, in lien of termination and upon
prompt written notice fo STATE, either suspend this Lease, or in the aliernative, requesta Just
abatement of such portion of the rental obligations of LESSEE, as may. be mutually agreed upon,
in'writing, by and between STATE and LESSEE, such suspension or abatement to be effective
'f:om the tiroe of the I&C&lpt of such Wntten notice until there is & cessation of the occurrence or
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' activity giving rise to the initial right to terminate this Lease. Nothing in this Article XXV
(Suspension or Abatement) herein shall be construed as prohibiting STATE from exercising its
rights under Article XXII (Withdrawal) hereof, to withdraw or recapture all or any portioa of
the Premises, ,

ARTICLE XXV §Q§ORD]NAZION OF LEASE

A, JToint-Use. This Lease shall be subordinate in all respects to the provisions
of any existing or foture agreements between STATE and the United States Government, or any
agency thereof, relative to the aircraft operafing ereas of the Airport, the execution of which has
been or may be required as a condition precedent to the expenditure of federal funds for the
development of the Airport. In the event of any such inconsistepcy between such agreement(s)

and the occupancy by LESSEE of the Premises, or ifs nse thercof, pursnant to Article Il (Use of

-~ Premises) hereof, this Lease-or the particular terms and conditions-affected thereby shall be-—
suspended ar terminated without STATE being liable for any damages.

This Lease shall be subordinate in all respects to the provisions of any
existing or future Joint-Use Agreement between STATE and the United States Navy, the United
States Army, or the United States Air Force. In the event of any such inconsistency described in
the preceding section between this Lease and any existing or future Joint-Use Agreement, this
Lease or the particular terms and conditions affected thereby shall be suspended or terminated
mtbout STATE being hable for any damagcs

B. Eahonal Emergency. Dunng times of war, whether declared by Congress
or not, or nafional emergency, STATE shall have the right to enter info any agreement with the
United States Govemnment for any military use of part or all of the landirg area, the publicly-
owned air navigati‘cn facilities, and &ll other areas and facilitiés of the Airport. In the event any
sach agrc&mcnt is executed, the provisions of this Lease, insofar as they are inconsistent with the
provisions of the agreement with the United States Government, shail be suspended without
STATE being liable for any damages.

C. Rights of LESSEE. Nothing in this Article XX VI (Subordination of
Lease) herein contained shall detract from or limit, nor be construed to detract from or limit, the
rights of LESSEE set forth in Article XXIV (Termination by LESSEE) and Axticle XXV
(Suspension or Abatement) hereof, to seek damages or compensation from other than STATE in
the event of the execution of any such agreement described above, the terms of which are or may
be inconsistent with the rights of LESSEE under this Lease.

ARTICLE XXVII. CONDEMNATION

: Al Definitions. For purpeses of this Article XX VII (Condemnation), the
following capitalized terms shall have the following meanings:
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‘ 1. "Award" means all compensation, sums or value paid, awarded, or
mcclvcd for a Tahng, whether pursuant to judgment, agreement, settlement, or otherwise.

2. "Date of Taking" means the eatlier of: (a) the date upon which title
10 the portmn{s) of the Premises takzn passes to and vests in the condemnor; and, (b) the date on
which LESSEE is dispossessed.

3. "Taking™ means a taking or damaging, including severance
damage, by eminent domam, inverse condemnation or for any public or quasi-public use under
applicable laws. A Takmg may occur pursuant to the rccordmg of & final order of condemmation,
orby vohmtary sale or conveyance in liet of condamnanon, or in settlement of a condemnation
actxon.

B. General. If during the Lease term, any Taking of all or any part orportlon

S ofﬁm PIEILHSSS or any interest in this Tease ‘occurs;the rights and obligations of the parties
‘hereunder shall be dctcnnmed pursuant 1o this Article XXVII (Condcmmuon) STATE and
I.BSSEE mtcnd that the provisions bereof govcrn fully in the event of 3 Takmg

C. Total Taking; Automatic Tetmmagog. If a total Takmg of the Premises
occurs (all of the Prelmscs are included in the Takmg} thcn this Lcasc ghall terminate as of the

Daheof‘l‘akmg
D. Partial Taking Elecﬁ ntd erminate.

- L Entire termin aﬁog. Ifa 'I‘ahng of any pomon (but less than all) of
~the Premses ocenrs, then this Lease shall teeminate in its entirety if all of the following exist:
(a) the partial Taking renders the remaining portion of the Premises untenantable or unsuitable
for continued use by LESSEE far the conduct of LESSEE's business operations; (b) the
condition rendering the Premises untenantable or unsuitable either is not curable or is curable,
but STATE is unwilling or unable to cure such condition; ang, (c) STATE elects to terminate.,

2. Material portion taken. If a partial Taking of a material portion of
the Premises occurs, STATE shall have the right to terminate this Lease in its entirety.

3. Notice of election. STATE's election to terminate this Lease
pursuant to this Article X3{VII (Condemnation) shall be exercised by STATE giving notice to
LESSEE on or before the date that is one hiindred twenty (120) calendar days after the Date of
Taking, and thereafier this Lease shall terminate on the thirtieth (30™) consecutive day after such
notice is given.

E. Award. Upaon termination of this Lease pursnant to a Total Taking under
Article XXVILC (Total Taking; Antomatic Termination) or an election uader Article XXVILD
(Partial Taking; Election to Terminate) herein, then:
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1. LESSEE.
8. Rent. LESSEE's obligation to pay all rentals and other fees

- gnd charg:s required under this Lease shall continue up until the date of termination and.
’ thereaftzr shall cease

b. Surviving obligations, LESSEE shall continue to be

obhgatad to paﬁonn and comply with all obligations that are intended to survive the termination

of this Lease, including, wﬁhont limitation, those obligations set forth in Article XLVII (Survival
of Obhgauons} hereof. :

c.  Leasehold Improvements. LESSER shall be entitled to
recover the unamortized value of the Leasehold Improvements constructed and installed on the

Premmes ‘by theLESSEE in the ratio that the unexpn:od term of the Lz:ase on the Datc of Takmg

completed by the LESSEB

d No claim against: SfIfA'ITB LESSEE shall have no claim
against STATE or others for: (i) campensation or indemnity for LESSEE's leasehold interest;
and (ii) compensation and demages payable for or on account of land (including access and
easement rights).or improvements thercon, cxccpt as provided in Article XXVIIE.l.c
(Leasehold Improvements) herein.

e Separate claim against condemning guthority. LESSEE
may make a separate claim for compensation from the condemning authority for LESSEE's

relocation expenses, or the interroption of or damage to LESSEE's business or damage to

'LESSEE's personal property. If the condemuing authority or a court of competent jurisdiction

cohcurs that said claiin exists and is justified, LESSEE may receive any Award made specifically
to LESSEE for such claim.

2. STATE. STATE shall be entitled to the entire Award in
connection with the Taking (including any portion of the Award made for the value of the
leasehold estate created by this Lease), except for the nnamortized value of the Leasebold
Tmprovements, as set forth in Article XX VILE.L.c (Leasehold Triprovements) herein.

F. Partial Taking; Continuation of Lease. If a Partial Taking of the Premises
occurs and this Lease is not terminated in its eatirety nnder Axticle XXVILD (Partial Taking;
Blection to Terminate) herein, then this Lease shall tepminate as 1o the portion(s) of the Premises
so taken, but shall remain in full force and effect as to the portion(s) of the Premises not taken,
and the rights and obligations of STATE and LESSEE shall be modified as follows:
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1. Rent reduction. If the Taking canses any portion(s) of the
Premises to become unussble for the conduct of LESSEE's business operations at, in, on, or over

“the Premises, as anthorized under this Lease, the rent shall be reduced by & factor comprising the
‘square footage of the space comnprising the Taking, multiplied by the applicable rate based on the

. rates and charges established by the STATE.

‘ 2. Leasehold Improvements. LESSEE shall be entitled to recover the
unamomzed value of the Leasehold Fmprovements constructed and installed on the Premises by
the LESSEE in the ratio that the unexpired term of the Lease on the Date of Taking bears to the
unexpm:d term of the Lease on the date the Leasehold Tmprovements were completed by the

3, Noclaim against STATE, LESSER shali have no claim apainst -
STATE or others for: (i) compensation or indemnity for LESSEE's Jeasehold interest; and

-({fi) compcnsatmn and damages payable for or on-account of Jand (including accessand easement -~ -

rights) or Leasehold Improvcments except as pmwdcd in-Article XXVILR.2.(Leasehold
Impmvements) herein.

4. Mwﬁ&m LESSEE may make
a separate claim for compensanon from the condemning authority for the interruption of or
damage to LESSEE's business or damage to LESSEE's personal property. If the condemning
guthority or a court of competent Jlmsmcuon concurs that said claim exists and is justified,
LESSEE may receive any Award made. specxﬁcaﬂy to LBSSEE for such claim.

5, : .Ié@_gm STA'I'E shall be entitled to the entire Award in
connection thh thc Tahng (mcludmg any pomon(s) of the Award made for the valne of the

Tleasehold estate created by this Lease), except for the unamortized value of the Leasehold

- Improvements as set forthi in Artmlc XXVILE, 2. (Izaschold Impmvemcnts) h&rem.

' 6. - Prompt Use. An}r purtxcn of ﬁlt: Award received by LBSSEB shall
be nscd pmmpﬂy by IESSEE to the extent nemsary o restore or replace the Leasehold R

_ Improvemcnts in, at, on, or over the remaining Premises, in accordancc wzth plans :
' specxﬁcanons, drawmgs, cost csumatss and schedules first approved, in writing, by STATE.

T __G_Qmmumg obligation. Nothing herein shall be construed to

| excuse LESSEE from LESSEE's full performance of all covenants, agreements, promises,

" obligations, stlpu]auons ‘terms, and conditions under this Lease as to the part(s) or portion(s) of
‘the Premises not part of the Takmg and LESSEE shall remain responsible for paying to STATE

all rents and other fees and charges reqmred under this Lease.

G. | g@p orary jzj ings. Noithhsmndmg anything to contrary in this Article
XXVII (Condemnanon), ifa Takmg ocours with respect to all or any part or portion of the

o Premises for a limited period of time not in excess of one hundred eighty (180) consecutive days,

‘ this Lease shall remain unaffected thereby, and LESSEE shall continue to pay the rents and other
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fees and charges required under this Lease and to perform all of the covenants, agreements,
obligations, stipulations, terms, and conditions of this Lease.

. LESSEE may make & separate claim for compensation from the
, oondemning authority for LESSEE's relocation expenses, or the interruption of, or damage to
LESSEE's business, or damage to LESSEE's Personal Property. If the condemning authority or a
court of competent jurisdiction concurs that said claim exists and is justified, LESSEE may
receive any Award made specifically to LESSEE for such claim.

ARTICLEX: ATION
A. Eﬁm Responsible, If the STATE shalL without any fault, be made &

party to any litigation commenced by of against LESSER arising out of LESSEE's oceupancy or

—use-of the Premises; oratiributable to the: construcﬁon,msta]ianon, occupancy; oruse of the™
Leasehold Improvements, or LESSEE's personal property (other than condemmation -
proceedings), LESSEE shall indemnify, defend, keep, save, and hold STATE harmless, and if or
when appropriate OT necessary, insuré STATE and STATE's officers, employees, agents; and
guests from and against any and all suits, judgments, injunctions, decisions, orders, liabilities,
losses, damages, costs, and expenses arising out of or related to any such Jitigation, including,
without limitation, paying any and all costs, charges, and reasonable attorneys’ fees incurred or
imposed on STATE in connection with such litigation. In any action by STATE for recovery of
any sum due under this Lease, or to enforce any of the agreements, covenants, obligations,
promises, stipulations, terms, or conditions contained in this Lease, STATE shall be entitled to
recover any and all costs, fees, charges, and reasonable attomeys' fees incurred or imposed on
STATE in connection with such actions.

B. Aftorneys' Pees. For purposes of this Lease, reasonable attorneys' fees
shall be based on the fees regnlarly charged by private attorneys who practice in the County with
the equivalent number of years of experience in the subject matter area of {aw for which -
STATE's attorneys' services were rendered.

C. Prompt Notice. Each party shall give prompt written notice to the other
party of any claim or suit instituted against it that may affect the other party.

D. Waiver of Claims. LESSEE hereby waives any claim against STATE and
STATE's officers, employees, agents, and guests for Joss of revenue, loss of opportunity, and
Toss of anticipated profits cansed by any suit or proceedings directly or indirectly attacking the
validity of this Lease, or any part or portion hereof, or by any judgment or award in any suit or
proceedinga declaring this Lease nall, void, or voidable or delaying the same, or any part or
portion hereof, from being carried out.
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CLE XXIX. NS

A. STATE's Lien, STATE shall have a lien upon all LESSEE's personal
property upon the Premises, to the extent permitted by law, for the purpose of securing to
STATE the payment of all sums, including rentals and other fees and charges, which may be due
from LESSEE under this Lease. In the event that past-due rentals and other fees and charges are
not paid by LESSEE within five (5) calendar days after a notice of default is given by STATE to
LESSERB, STATE may take possession of and sell such portion of LESSEE's personal property
as may be sufficient to pay the delinquent rentals and other fees and charges owed by LESSEE to
STATE. A sale of LESSEE" personal property pursuant to this Article XXIX (Liens} herein
may be made either puhhcly or privately, upon the notice given to LESSEE as herein provided.

B. Mggggg Upon due application and with the prior written consent of

STATR, and the Land Board pursuant to Section 171-22, HRS, the LESSEE may mortgage ﬂns

- Lease-or-any interest herein or create-a-sectirity interest in the Premises. - If the-mortgage or-
security interest is to a recognized lending institution, suthorized to do business in the United
States, such consent may extend to foreclosure and sale of LESSEE's interest at such foreclosure
to any purchaser including the mortgagee, without regard to whether or ot the purchaser is
qualified under Chapter 171, HRS, to lease, own or otherwise acquire and hold the Premises or
any interest therein. The interest of the mortgagee or holder shall be freely assipnable. The term
"holder" shall include an insurer or guarantor of the obligation or condition of such mortgage,
including thé Department of Housing and Urban Development through the Federal Housing
Administration, the Federal Natiopal Mortgage Association, Farmers Home Administration, or
any other Federal agency and their respective successors and assigns or any lending institution
authorized to do business in the State of Hawaii or elsewhere in the United States; provided, that
the consent to mortgage to a nongovernmental holds shall not confer any greater rights or powers
in the holder than those which would be required by any of the aforementioned Federal agencies.

C. Other Liens Prohibited. LESSEE shall not commit or suffer any act or
neglect whereby the Premises, or any part(s) or portion(s) thereof, including any portion of the
Airport, or the Leasehold Improvements, thereupon or therein, or the estate or interest of
LESSEE in the same, at any time during the term of this Lease shall become subject to any
attachment, lien, charge, or encumbrance whatsoever. LESSEE shall indemnify, defend, keep,
save, and hold STATE harmless, and if or when appropriate or necessary, insure STATE, from
and against any and a1l attachments, liens, charges, and encumbrances, and any and all actions,
snits, judgments, and orders relating thereto, and any and all costs, fees, charges, and expenses,
including reasonable attorneys' fees resulting therefrom, it being expressly nnderstood that
LESSER shall have no anthority, express or implied, to create any attachment, lien, charge, or
encambrance upon or affecting the Premises, or any pari(s) or portion(s) thereof, except as
otherwise authorized, in writing, by STATE under this Lease.
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ARTICLE XXX, ASSIGN] AND SUBLETTING

A Assignment or Other Transfers.

‘ " 1. Assipnment. LESSER shall not assign, encumber, or otherwise
transfer, whether voluntary or involuntary or by operation of law, the Premises, or any pari(s) or
portion(s) thereof, or any interest herein, or permit any other person fo oocupy or usc the
Premises, except by way of devise, bequest, or intestate succession, without STATE's prior
written consent, which consent may be granted or denied in STATE's sole discretion. Any such
transfer or assignment made without STATE's consent shall constitute a default under this Lease
and shall be voidable at STATE's election. With prior written approval of STATE, and the prior
" approval of the Land Board, such assignment and transfer of this Lease, or any interest therein,
may be made in accordance with current industry standards, as determined by the Land Board,
pursuant to Section 171-36, HRS; provided further, that prior to the written approval of STATE

“~of any assignment of this Lease; STATE shall have the Tight to review anid approve, 1 Wiiting,
the consideration paid by the Assignee, and may condition its consent to the assignment of this
Lease on payment by EBSSEE of a premium in accordance with the STATE's Department of
Transportation Assignment of T ease Bvaluation Policy, attached hereto, made a part hereof, and
incorporated herein by reference as Appendix D (hereinefier referred to as the " Assignment
Policy"), The premium on subsequent assignments shall also be based on the Assignmen
Policy. ‘

2. Changes in LESSER.

a Controlling Interest. The merger of LESSEE with any
other entity or the transfer of zny controlling ownership interest in LESSER, or the assignment or
tranafer of a substantial portion of the assets of LESSEE, whether or not located on the Premises,
shall constitute an assignment. Without limiting the generality of the foregoing, if LESSEEis a
partnership, a withdrawal or change, voluntary, involuntary or by operation of law of the partner
or partners owning fifty-one percent (51%) or more of the partnership, or the dissolution of the
partnership, or the sale or transfer of at least fifty-one percent (51%) of the value of the assets of
LESSEE, shall be deemed an assignment. If LESSEE is a corporation or lirzited Hability
company, any dissolution, merger, consolidation, or other reorganization of LESSEE or the sale
or other transfer of a controlling percentage of the capital stock or membership interests of
LESSEE or the sale or transfer of at least fifty-one percent (51%) of the value of the assets of
LESSEE, shall be deemed an assignment. The phrese "controlling percentage” means the
ownership of, and the right to vote, stock, or interests possessing at least twenty percent (20%)
(or a percentage less than twenty percent (20%) if such percentage represents a controlling
interest in LESSEE) of the total combined voting power of all classes of LESSEE's capital stock
or interests issued; outstanding, and entitled to vote for the election of directors.

b. Sale of assets. The sale of all or substantially all of the

_ assets of LESSER, or the transfer of all or substantially all of LESSEE's Leasehold
Tmprovements at, in, on, over, or under the Premises, shall be deemed to constitute an

~60-



- “assignment” for purpases of this Lease which reguires the prior approval of STATE in

accordance with this Article XXX (Assignment and Sobletting) herein.

: STA ihall rove Each Assignment. The consent of STATE
to a.ny one assignment shall not constitute a waiver of STAI‘E s Tight to approve subsequent .
assignments, nor shall consent of STATE to any one assignment relieve or release any party
previously liable as LESSEE from any obligation under this Lease. The acceptance by STATR
of the payment of rents and other fees and charges following an assignment shall not constitute
consent to any other assignment, and STATE's consent shall be evidenced only in writing.

4. No Release. Jn no event shall STATE's consent to an assignment
or transfer be deemed to be a release ofLBSSEE as the primary obligor hereonder. Nor shall the
acceptance of rents and other fees and charges by STATE constitute a release or waiver of

S‘I‘A’L’E’s nghts agamst I.BSSEE, oras a conscnttc any asmgumcnt or iransfet nor shall any

5. :@@.Lﬁm.mge_mm Any transfer or assignment made

in violation of thc foregoing provision shall be void. Any attempted assignment, or any

subleastiig of the whole or any part(s) or portion{s) of the Premises, or any other transaction
which violates Article XXX A (Assignment and other Transfers) or Artigle XXX B (Subletting)
herein shall be void and shall confer no right, title, or interest in or to this Lease, or right of
occupancy or use of the whole or any part(s) or portion(s) of the Premises, upon any such
purported assignee, subtenant, successor, or purchaser, STATE shall further have the right to
texmmate t’ms Lease and to enforce sm:h othcrmme&es as are p:cmded in this Lease.

B. g@m.gg

1. STATE approval. The LESSEE shall not sublet the whole or any
porﬂon of the Prexmses .except for such nses as may be reqmrcd in support of its own operations
subject, however, to the written appmval of the S’I‘ATE STATE may review and approve the
rent to be chiarged to the pmposed sublesseg and revise the rent and rent stmcture charged to the
proposed sublessee by LESSEE (STATE may also include such other terms and conditions as
STATE may deem appmpuaie prior to STATE's appmval of the proposed sublease) provided,

further, that the rent payable by LESSBE to STATRE may not be- revised downwml

& Combination gublease/assigument. If the proposed
sublessee pays LESSEE any consideration other than said rent, whether by cash, credit or
otherwise, or the term of the proposed sublease is for substantially the same term as this Lease or
if it otherwise-appears to STATE that the proposed sublease is actually an assignment, STATE
may treat the proposed sublease as an assignment under Article XXX A (Assignment and other
Transfers) herein. STATE's chartmcgt of Transportation Sublease Bvalnation Policy, attached
hereto, made a part hereof, and incorporated berein by reference as Appendix B (bereinafter
referred to as the "Sublease Policy"), shall be applicable to LESSER pursuant to this Article
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XXX.B (Sublettmg} If it appears to STATE that the proposed sublease is actually a
combination of an assignment and a sublease, then STATE may treat the proposed sublease as
both an assignment and a sublease and apply the applicable portions of Article XXX A
(Assipnment and othier Transfers) and Article XXX B (Subletting), respectively. The gross
recmpts of all sublessees shall be included as part of LESSEE's gross receipts.

2. . 1ESSEE proposal. Priorto negotmhng a sublease agreemeant,
- LESSEE must submit to STATE a sublease proposal for STATE's prior writfen approval, which

.approval may be granted or withheld in STATE's sole discretion.

3. Sublease form. Promptly after STATE has approved a sublease
proposal, LESSEE must use diligent, good feith efforts to negotiate a sublease agreement with -
the proposed subtenant. LESSEE shall ensure that all of the terms and conditions contained in a
sublease agreement between LESSEE and LESSEE's tenant conform to and are consistent wﬁh
---the térms-and-conditions-contained inthe sublease proposal (submnted 1o STATE pursuantto
Article XXX .B.2 (LESSER proposal) herein) approved by STATE. If LESSEE wishes to vary
from the business terms and conditions set forth in the sublease pmposal approved by STATE,
then L ESSER must submit a new stiblease proposal for STATE's prior written approval.

4. Sublease agreement. Promptly after LESSEE and the proposed
subtenant have agreed on a form of sublease agreement that incorporates the business terms and
conditions set forth in the sublease proposal approved by STATE, LESSEE must submit the
sublease agreement to STATE for approval. If the proposed sublease agreement: (a) accurately
incorporates the business terms and conditions approved by STATE; (b) conforms to and is
consistent in all respects to the terms and conditions of the sublease proposal approved by
STATE; and, (c) is expressly subject to the terms and conditions of STATE's consent, then
STATE agrees that it will not unreasonably withhold its approval of the proposed sublease
agreement. Otherwise, STATE may withhold its approval in STATE's sole discretion.

5. STATES consent. Jf STATE approves a subleasc agreement,
STATE's consent shall include, without limitation, the following conditions:

a. No other transfer. Other than the sublease agreement, no
other transfér is being permitted.

b. . Nochsnge. The sublease agreement shall not change,
modify, waive, or amend any of the terms and conditions of this Lease.

c. Conflict. Ifthm:saconﬂlctbctweenthls};easeandthe
sublease agreement, the Lease shall contral.

d. No waiver. STATE's consent shall not be construed to be
waiver of any of STATE's rights under this Lease,
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e STATE reservation. STATE reserves all of its rights under
this Lease and does not incur any additional liability by consenting to the snblease agreement.

f. No release. STATE's consent to the sublease agreement
shall not release LESSEE from any of LESSEE's responsibilities, obhgatmns, liabilities, and
claims arising under or out of this Lease. -

£ Priority of Lease. This Lease shall have priority over the
sublease agreement, which shall be subordinate in all respects to this Lease.

h, Compliance with conditions. LESSEE and the sublessee
shall represent and warrant that each shall comply with all conditions that may be imposed by the
Land Board or STATE in connection with STATE's consent to the sublease agreement.

w1th such other terms and condztions as may be imposcd or prescribed by STATE relating to
STATE's consent to the sublease agreement, including, without limitation, conditions relating to
governing law (Hawaii), resident appointment, rights of holders of secutity interest, notice to
STATE, extension notices, recordation, use restrictions, STATE's prior approval, compliance
with laws, STATE remedies (including the payment of rent, fees, and other charges directly to
STATE in the eveat of LESSEE's default), and any changes to STATE's assignment or sublease
evaluation policies.

6. Delivery to STATE. If STATE approves a sublease agreement,
1LESSEE and the proposed subtenant mist deliver an original, fully-executed counterpart original
sublease agreement to STATE in the form spproved by STATR within fourteen (14) business
days of receipt of STATE's written approval. If an original, fully-execnted counterpart sublease
agreement in the form approved by STATR is not delivered to STATE within the fourteen (14)
business days' time frame, then LESSEE must submit the proposed sublease agreement again for
STATE's approval. If STATE rejects a proposed sublease agreement, then LESSER may not
enter into the sublease agreement.

7. No impairment. Each and every covenant, condition or obligation
imposed upon LESSEE by this Lease and each and every right, remedy, or benefit afforded
STATE by this Lease will not be impaired or diminished as a result of any sublesse agieement.

8. Excessive sublease rent. No subtenant shall be obligated to pay to
LESSEE, and LESSEE shall not be permitted to chargc any rent, percentage rent; bonus rent, key
money, administration fee, or the like, which exceeds, in the aggregate, the total sums that
LESSER pays to STATE under this Lease for the portion of the Premises subleased by the
subtepant nnder jts sublease agreement (the "Sandwich Profit"). If, notwithstanding the
foregoing prohibition, LESSER receives any Sandwich Profit, LESSER shall pay the same to
STATE.
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9. Rents assigned. LESSEE assigns to STATE all rent and other
payments due from any and all subtenants under any and all sublease agreements; provided,
however, LESSER is hereby granted a license to collect rents and other payments due from.
subtenants under their sublease agreements until the occurrence of a default by LESSEE,
regardless of whether or not a notice of that default has been given to LESSEE. At any time,
STATE may notxfy a subtenant of this assignment sad upon such notice, the subtenant will pay
its rent and other payments dnccﬁy to STATE. STATE will credit LESSEE with sny rent
received by STATE under such assignment, but the acceptance of any payment on account of
rent from any subtenant as a result of a defanlt by LESSEE will in no manner whatsoever serve
to release LESSEE from any habihty mder this Lease. No payment of rent or any other payment
by a subtenant directly to STATE or other acceptancc of such payments by STATE, regardless of
the circumstances or reasons therefor, will in any manner whatsoever be deemed an attornment
by the subtenants to ST, A’ZB in the absence of a specific written agreement signed by STATE to
such an cffect ' -

10 Reports. LESSEE must, at LESSER's sale cost and expense,
prepare and subinit the following reports and statements, the forms of which will be subjectto
the reasuna.ble appmval of STATE -

2 lv_ignthlg report. On or before the tenth (0th) day of each
calendax month, 2 detaﬂed report with supporting evidence as may be requestcd by STATE,
summarizing the foﬂowmg activities for the preceding calendar month: (1) rents, fees, charges,
and all other sums received by LESSEE from each subtenant during that month; (2) sublease
agmcmcnts axecutcd, and, (3) corrent and pm_}ccted vacancies, and mdxcatmg all rights
respecting such space pursuant to existing subleases, mcludmg, without limitation, rights or
options ta cxtcnd the term or cxpand, or rights of first negotiation or first rcfnsal

b. m_r_gpgr_t Onor bcforc the thxmeth (30th) day aﬁer
the end of each calendar year, an annual report Summarizing the subleasing activities for the
preceding calendar year and the tatal rents, fees, charges, and all other sums recexved by
LESSEE from each subtenant dxmng that ycar. _

'c; : ther reports. Such ofher reports and such other
mfonnauon conccmng the operatmn and subleasm gof thc Premises as STATE may from time
to time rcasonably request. v

C. Vi }anon

1. LW Any attempt by LESSEE to assagn, transfer,
hypothccaie, mcxrtgagc, or encumber LESSEE's interest or rights under this Lease, or any attempt
by LESSEE to sublease the Preniises, or any part or pcmon thereof, without first obtaining
STA‘I‘B‘S written consent, shall be deemed a violation of this Article XXX (Assignment and
Subleiting). Any such attcmptcd action or transaction on the part of LESSEE shall be declared
oull and void, and shall not confer any right, title, or interest in or to this Lease, or right of
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occupancy or use of the whole or any part or portion of the Premises, upon any such purported
assignee, mortgagee, encumbrancer, pledgee, subtenant, successor, or purchaser. STATE shall
further have the right to terminate this Lease and enforce such other remedies as are provided in
Article V.D (Additional Charges) and Amalcm (Termination by STATE), respectively,
herein.

2. Assignor or transferor. If the transferor or LESSEE defaults in the
performance of any of the covenants, agreements, obligations, stipulations, terms, or conditions
of this Lease, STATE may prowcd directly against LESSEE, the tranferor or each transferor if
there has been more than one assignment, encumbrance, or transfer (hereinafter referred to
collectively as the “Transfcr") without the necessity of exhausting remedies against LESSEE.
STATE rnay consent to subsequent Transfers or amendments or modifications to this Lease with
transferees, without noufymg the transferor (orif there has been more than one Transfer, then
each transferor) and without obtaining its or their consent thereto and such acuon shan not
e eliEVE any transferor-of habmty ~under- this Lease, 85 amended. : . :

D. Pro(:edurcand conditions.

: , 1. E{g LESSEE must provide, in writing, to STA‘I'B the
following: | .
2 Thename and address of the proposed assignee or
transferce; o

b, The natm‘e of the proposed business to be operated by the
asmgnee or transferce: on the Prem:ses,

. e The terms and condmons of the proposed assignment or
transfer; and,

' 4. Reasonable financial information so that STATE can
‘evaluate the proposcd asszg;nce or tmnsfem under this Arm:]c XXX (Asmgnmcnt and

Snblettmg) herem
2. Conditions. nansfms byLBSSBB fire also stibject to:
- a. The covenants, agreements, obligations, stipulations, tezms,

and cpndigions of this Lease;

b. The term of any assignment or other Transfer agreement
. shall not extend ‘beyond thc Lcase term,

¢ LESSEE shall remain liable for all Lease obligations;
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L o d Consent to one Transfer does not waive the consent
requirement for any future Transfers; -
L e Payments to STATE of all premiums, Sandwich Profit, or
other sums or amounts, which LESSEE may be required to pay under this Article XXX

. (Assignment and

£ All other terms and conditions that may be imposed or
prescribed by STATE.

ARTICLE XXX1. SUCCESSORS AND ASSIGNS -
Each and all of the :xpressxons, i}hrascs, terms, conditions, provisions,

 stipulations, promises, covenants, agreements, requircments, and obligations of this Lease shally--— - o

whenever applicatle, extend to and bind and inure to the benefit of STATE and LESSER, and
the legal r;pfcsehtaﬁv&e, successors, and permitted assigns of either of both of them.

Except as otherwise specifically provided in this Lease, any notice, consen,
request, demand, or other correspondence given under this Lease shall be in writing and given by
delivering the notice in person or by commercial courier, or by sending it by first-class mail,
certified mail, retumn receipt requested, or overnight courier, return receipt requested, with
postage prepaid; to: (a) LESSEE at the address provided on Page 1 of this Lease; or (b) STATE
at the following address: State of Hawati, Department of Transportation, Airports Division,
Honolulu International Airport, Inter-Island Terminal Building, 400 Rodgers Boulevard,

Suite 700, Honolulu, Hawaii 96819-1880; or (c) such other address as either LESSEE or STATE
may designate, in writing, as its new address for such purpose by notice given to the other in
accordance with this Article XX XTI (Notices) herein. Any notice hercunder shall be deemed to
have been given and received and effective two (2) calendar days after the date when it is mailed,
if sent by first-class, certified mail, one (1) calendar day afier the date when it is mailed if sent by
overnight conrier, or upon the date personal delivery is made. For convenience of the parties,
copies of notices may also be given by facsimile to the sumber set forth herein or such other
number as may be provided from time to time; however, neither party may give official or
binding notice by facsimile.

ARTICLE XXXT1I. INTERPRETATION OF LEASE

A Headings. The hca&ings and captions preceding the articles and sections
of this Lease and in the table of contents, have been inserted for convenience of reference only
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‘and such captions shall in no way define or limit the scope or intent of any provision of this
Los P v,

B. . Not Agains r. This Lease has been negotiated at arm's length and
between persons sophxstxcared and knowledgeable in the matters dealt with berein and shall be
mtarpreted to achieve the intents and purposes of the parties, without any presumption against
the party mspcnsible for dmﬂmg any part of this Lease. The language hereof, and in all parts of

this Lease shall, in all cases, be construed sxmply according fo its fair meaning, and not strictly
for ar against either STATE or LESSEE.

C. Fair Meaning. Provisions in this Lease relating to number of days shzll be
calendar days. Use of the word "including" shall mean “including, without limitation.” '
References to statates, sections, ordinances, or regulations are o be construed as including all
statutory, ordinance, or regulatory provisions consolidating, amcndmg, replacing, sucwedmg, or

- supplementing-the statute; section; ardinance;or regulation.

D. Gender and Number, Whenever the singular number is used in this Lease
- and when tequired by the context, the same includes the plural, the plural includes the singnlar,
and the masculine gender includes the feminine and neuter genders, and the word "person” shall
include corporation, limited liability company, partnership, firm, and association.

ARTICLE X30(0V. NO PARTNERSHIP

It is expressly understood and agreed by and between STATE and LESSEE, that
STATE shall in no way be, nor for any purpose become or be construed to become a partner of
1LBSSER in the conduct of LESSEE's business operations, or otherwise, or a joint venture or a
mexmber of & joint enterprise with LESSEE, and STATE does not assume responsibility for
LESSEE's conduct or performance under this Lease. STATE and LESSEE acknowledge and
agree that there are no third-party beneficiaries to this Lease.

ARTI . FORCE MAJEL

A STATE's Obligations. STATE shall not be liable for any failure, delay, or
interruption in performing its obligations hereunder due to causes or conditions beyond its
control, including (but without limitation theretc) strikes, boycotts, picketing, slow-downs, work
stoppages, or labor troubles of any other type, whether affecting STATE or STATE's contractors
or subcontractors.

- STATE shall be under no obligation to supply any service or services, if
and to the extent, and during any period that the sapplying of any such service ar services, or the
use of any component necessary therefor, shall be prohibited by any federal, state, or municipal
law, rule, regulation, requirement, order, or direction, and if STATE deems it in the public
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. interest to comply therewith, even though snch Iaw, rale, regulation, requirement, order, or
direction may not be mandatory on STATR as a public agency.

- B Rentals Remain Payable. Unless and-only to the extent otherwise
specified in this Lease, no abaternent, diminution, or reduction of the rentals and other fees and
charges payshle by LESSEE to STATE shall be claimed by or allowed to LESSEE for any
inconvenience, interraption, cessation, or loss of business or other loss caused, directly or
indirectly, by any present or future laws, rules, requirements, orders, directions, ardinances, or
regalations of the United States of America, or of the State, or of the County, or of any other
county, municipal, governmental, or lawful authority whatsoever; or by priorities, rationing,
curtailmeant, or shortage of labor or materials, or by war, or any matter or thing resulting
therefrom, or by strikes, boycotts, labor disputes, embargoes, acts of God, acts of the public
enemy, acts of superior governmental autharity, weather conditions, floods, Hots, rebellion,

sabotage, or by any other cause or causes beyond the control of STATR, nor shall this Tease be

C. LEBSSEE Enforcement. Nothing in this Article XXXV (Force Majeure)
contained, shall preclude nor be construed to preclude the enforcement by LESSEE of any of its
rights contained in Axticle XXIV (Termination by LESSEE) and Article XXV (Suspension or
Abatement) hereof,

ARTIC] » A

The parties intend that this Lease (including all of the exhibits and attachments
which are made a part of this Lease) shall be the final expression of their entire agreement with
respect to the subject matter hereof and may not be contradicted by evidence of any prior or
contemporaneous written or ordl agreements-or understandings. The partics further intend that
this Lease shall constitate the complete ‘and exclusive staternent of its covenants, Agreements,
obligations, stipulations, terms, and conditions.

ARTICLE XXXVH. AMENDMENTS
.. . Neither this Lease, nor sy of the covenants, terms, and conditions contained
herein may be vared, changed, modified, or revised by any oral agreement or representation, or
otherwise, except by an instrument, in writing, of subsequent date hereto, executed by both
parties by their respective officer(s) or other duly authorized person(g).
'ROACH PRO
STATE reserves the right to take such action as may be necessary to protect the

aerial approaches of the Airport against obstruction, in accordance with applicable standards or
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reqnuements together with the right to prevent LESSEB or any other person, from erecting or
‘permitting to be erected, any building or other structure on the Airport which would conflict with
such standards or requiremeits, or which, at the discretion of STATE, would limit the nsefulness
ofthe Anport of constitute-a hazard to aircraft.

, LBSSEE shall, upon being notified that any of its proposed construction may
affect the safety or navigable airspaces and operating aircraft on and around the Adrport, prepare
and submit to the appropriate office of the FAA the necessary notice and documents as required
by Federal Aviation Regulation Part 77. This notice to the FAA must be submitted at least thirty
(30) calendar days prior to the date of the proposed construction or the date that an application
for a buildmg permit with the appropriate agency of the County is filed, whichever is earlier.

,ag TICLB mgzg : mAun PROVISLON—SEVERABMX

If any pmusmn of ﬂns Lcasc or tbe apphcanon therwf to any person, cnnty, or

cumstanca shall, to any extent, be deemed invalid or unenforceable by a court of competent
JUI‘ISdICtIOD, the remainder of this Lease, or the application of such provision to persons, entities,
 or circumstances other than those as to which it is invalid or unenforceable, shall not be affected
. thureby, and each other provision of this Lease shall be valid and be enforceable to the full extent
peumtted by Iaw

ARTICLE XI.. NON-LIABILITY OF INDIVIDUALS

Neither STATE, the Director, nor any governmental agency of the State
'(includmg any as may succeed to the duties, powers or fimctions of the Department), nor any of
- ﬂ:em, nor any agency, officer, or employee thereof, shall be charged personally by LESSEE with
any Hability, or be held liable to LESSEE under any covenant, provision, term, or candition of
this Lease, or because of its execution or attempted exccution, or because of any breach, or
attemptcd or a]]egr:d breach thereof.

 ARTICLE RESERVATIO CRIG

. STATE reserves the ught, on its own behalf or through persons authorized by it,
with respect to all minerals, as heremaﬁer defined, at, in, on, over, or nnder the Premises to:
(1) prospect for, maine, and remove such minerals; and, (2) occupy or use so much of the vacant,
‘upoccupied or unused surface of the Premises &s ‘may be required for all purposes reasonably
related to the mmmg and removal of such mmerals by any means whatsoever, including strip
mmmg :

' “Minerals" as used herein shall mean and include any and all oil, gas, coal,
phosphalc sodinm, suifar, irom, utanmm, gold, silver, bauxite, bauxitic clay, disapore, boehmite,
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latcnta gibbsite, alumina, all ores of aluminum, and without limitation thereon, all other mineral
substances and ore deposits, whether solid gaseous or lignid, incinding geothermsl resources, at,
in, op, over, or under the Premises; provided, however, that the word "minerals” shall not mean
and include any of the foregoing substances and deposxts when used in roed or building
construction in furtherance of LESSEB 3 penmtted activities af, in, on, over, or under the
Premlses, and not for sale fo others

ARTICLE XLIL PREHISTORIC AND HISTORIC REMAINS

A.ny and all prehzstouc and historic remains found at; in, on, over, or under the
_Premjses shall be and remain the property of STATE, and shall not be disturbed or removed by
LESSEE, or LESSEB'S successors in interest, assigns, cfﬁcera, employees, agents, and guests,
without the express written approval of STATE.

Upcm dxscovery of any pmhxstonc or historic remains, IESSEE shall nnmedlatsly

stop and cease any further disturbance of the yemains and surrounding portion(s) of the Premises
: contmnmg the remains, and promptly notify STATE of such discovery.

TICLE XLIT. NONDIS NATIO

A Construction. LESSER, for itself, its personal representatives, successors
in mterest, and assigns, as a part of the consideration hereof, does hcrcby covenant and agree, 8§
a covenant running with the Premises, that in the event facilities are constnicted, maintained, or
otherwise operated on the Premises described in this Lease for a purpose for which a United
States Department of Transportation program o activity is extended or for another purpose
involving the provxmon of similar services or benefits, LESSEE shall maintain and operate such
facilities and services in compliance with all other requirements imposed by or pursnant to
Title 49, Cods’ of Federal Regulations (CFR); U.S. Departmcnt of Transportation, Subtitle A,
Office of the Secretary, Part 21, Nondiscrimination in Federally-assisted programs of the U.S.
Department of Transportation, Effectuation of Title VI of the Civil Rights Act of 1964, and as
smd chcral chuiauons may be amended.

B. - Operation. LESSEE, for itself, its personal representatives, successors in
mte:rcst, and assigns, s a part of the consideration hereof, does hereby further covenant and

agrec} :
(1)  that no person on the grounds of race, creed, color, national origin,
‘sex, or physical msabmty as defined in the Americans with Disabilities Act of 1990, shall be

- dertied the benefits of, or be otherwise subjected to discrimination in, the use of said facilities
and services; '
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- (2)  that in the constroction of any improvements at, in, on, over, or
under the Premises, and the furnishing of services thereon, no person on the grounds of race,

creed, eolor, national origin, sex, or physical disability, as defined in the Americans with

Disabilities Act of 1990, shell be denied the benefits of, or otherwise be subjected to

, (3) this Lease is subject to the requirements of the U. S. Department of
* Transportation's regulations, Title 49, CFR Parts 23 and 26; '

o (4)  that LESSEE shall not discriminate against any business owner
because of race, creed, color, national origin, sex, or physical disability, as defined in the
Americans with Disabilities Act of 1990, in copnection with the conduct LESSERE's business
 operations on the Prernises and at the Airport or in connection with the award and performance
of any lease agreement covered by Title 49, CFR Parts 23 and 26;

(5)  that LESSEE shall use the Premises and conduct LESSEE's
business operations thereon and at the Airport in compliance with all other requirements imposed
by or pursuant to Title 49, CFR, U.S. Department of Transportation, Subtitle A, Office of the
Secretary, Part 21, Nondiscrimination in Federally-assisted programs of the U.S. Department of
Transportation, Effectuation of Title VI of the Civil Rights Act of 1964, and as said Federal
Regulations may be amended; and,

v (6)  that LESSEE will include the foregoing statements in any
subsequent lease or other agreements it enters and canse those businesses to similarly inclnde the
statements in further agreements.

C. Bresch. In the event of breach of any of the foregoing nondiscrimination
covenants, STATE may terminate this Lease and re-enter and repossess the Premises, together
with all Leasehold Improvements and LESSEE's personal property thereon, and hold the same as
if this Lease had never been made or issued.

ARTICLE XLIV, CIVIL RIGHTS PROVISION

LESSER assures that it will andertake an affirmative action program as required
by Title 14, CFR Part 152, Subpart E and as said regulation may be administered upon the
Afrport by the FAA to insure that no person shall on the grounds of 1ace, creed, color, national
origin, séx, or physical disability, as defined in the Americans with Disabilities Act of 1990, be
excluded from participating in any employment activities covered by Title 14, CFR Part 152,
Subpart E. LESSER assures that no person shall be excluded on these grounds from
participating in or receiving the services or benefits of any program or activity covered by this
subpart, LESSER further assures that it will require that its covered suborganizations provide
assurances to STATE that they similarly will undertake affirmative action programs, and that
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' they will require assurances from their suborganizations, as required by Title 14, CFR Part 152,
Subpart E, to the same effect =

ARTICLE XLV, DISPUTES

A, AllDisputes All controversies and disputes between STATB and
LESSEE which arise under, or by virtue of this Lease and which are not resolved by mutusl
agreement, shall be decided by the Director, in writing, within one hundred twenty (120)
calendar days after receiving a written request by LESSER for a final decision concerning the
controversy; provided that if the Director does not issue a wiitten decision within one hundred
twenty (120) calendar days after receiving a written request for a final decision, or within such
longer period as may be agreed upon by the parties, then LBSSER may proceed as if an adverse
decision had been received. ' o

B, Notice of Decision. The Director shall immediately furnish a copy of the

decision to LESSEE, by certified rmail, Teturn receipt requested, or by eny other method that
provides evidence of receipt.

- C. Final snd Conclusive. Any such decision by the Director shall be final
and conclusive.

L D. LESSEE Shall Comply. LESSEE shall comply with any decision of the
Director, and proceed diligently with performance of this Lease, except where thers has been a
tnaterial breach of this Lease by STATE; provided, that in any event, LESSEE shall proceed
diligently with the performance of this Lease where the Director bas made a written :
determination that contimation of work under this Lease is essentjal to the public heslth and
safety. - B

ARTICLE XL.VL BROKERS

, LESSEE warrants and represents to STATE that LESSEE has not had any contact

or deslings regarding the leasing of the Premises, Or any communication in connection therewith,
thronghi any licensed real estate broker or other person who could claim a right to a commission
or finder's fee in connection with this Lease. In the event that any broker or finder perfecis a

.

' claim for & commission or finder’s fee based upon any such contact, dealings, or communication,
I ESSEE shall be responsible for such commission or fec, and shall indemnify, defend, save, and
hold STATE harmless from and against any and all actions, causes of action, claims, demands,
snits, judginents, iabilities, losses, damages, costs, and expenses, inclnding reasonable attormeys’
fees and demands therefor, arising or resulting from LESSEE's dealings and interactions with
any brokes, finder, or person who could claim a right to a commission or finder’s fes. The
provisions of this Article XL.VI (Brokers) shall survive any expiration or sooner terrination of
this Lease. : '
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TICLE SU OF JATIONS

A, _Z&_Mzgh_&ﬁg@_g Tcmnnatlon of t&us Lease, whether by
expiration or sooner termination, shall not affect the right of STATE ta enforce any or all

indemnities and representations and warranties given or made by LESSEE to STATE under this
Lease, nor shall it affect anypmms:on of this Lease that expmssly states it shall survive
‘terrnination hereof, including, without limitation, Article IX (Performance Bond), Article XV
(Liability and Indemnity), Article XVILC (Cotpliance with Environmental Matters), Article
XXVII (Condemnation), Article XXV (Liﬁgauon) Arﬁclc XXIX (Liens), and Article X1VI

" (Brokers). LESSEE specifically acknowledges and agrees that, with respect to eachof
LESSEE's indemuities contained in this Lease, LESSEE has an immediate and independent
obligation to defend STATE from any claim which actually or potsntuﬂly falls within the
indemnity prommon, even if such allegation is or may be groundless, frandnlent, or false, wluch
obhgatmn arises at the time such claim is tendered to LBSSEE by STATE,

B. w L'ESSEB'S obhgatxon to make paymcnts to STATB

with respect to the accrned rents and other fees and charges (including those which have not yet
been billed) and to make repairs (including those relating to the return of the Premises to
STATE) which are accrued at the expiration or earfier termination of this Lease shall, survive the
expiration or earlier termination of this Lease.

ARTICLE XL, UIET ENJ

LESSEE, upon paying all of the rents and other fees and charges required nnder
this Lease, and observing, complying with, perfonmng, and completely satisfying the:
agreements, covenants, obligations, promises, provisions, reqmrcmmts stipulations, terms, and
conditions hereof, shall peacesbly and quietly have, bold; and enjoy the Premises, together with
all Leasehold Improvements and apportenances, during the foll Lease term as against all persons
or entities claiming by and through STATE. LESSEE expressly acknowledges that TESSER's
- right to quiet possession of the Premises does not preclude STATE's right to make changes and
additions to the Airport, including the Premises, and to do work at, in, on, over, or under the
Premises as permitied by this Lease, including, without limitetion, STATE's right to relocate
LESSEE, as described in this Lease.

ARTICLE XLIX. NO ACCORD AND SATISFACTION

A.  LESSEE's Instructions Void. The payment by LESSEE or the receipt by
STATE of a lesser amount than the annual rental prescribed and set forth in this Lease may be, at
STATE's sole option, credited or applied to the payment of: (1) first, any interest charges, service
charges, or late fees; and, (2) second, any annual rental (beginning with earliest owing or accroed
annual rental), notwithstanding any instructions by or on behalf of LESSEE to the contrary,
which instructions (including any endorsement or statement on any check, or any letter
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accompanying any such check or payment) shall be null and void, and STATE may accept such

" check or payment without prejudice to STATE's right to recover the outstanding receivable

balance of such accrued anmual rentals, interest charges, sexrvice charges, or late fees, or to pursue
any other remedy” available in this Lease or at law.

B. Acceptance. Does Not Invalidate Notice. STATE may accept any parﬁal
payment from LESSEE without mvahdanng any contracmal notice given or required to be given

hcmm pursuant to applicable law.
ARTICLEL. JOINT AND SEV]

‘ The obhgauons, covenants, promises liabilities, warranties, and representations
of LESSEE under this Lease shall be _]Oillt and sevcra} by and among any and all entities and .

- persons comprising LESSEE.

ARTICLELL ESTOPPEL STATEMENTS

A.  Delivery of Bstoppel Statement by LESSEE. Within ten (10) calendar
days after request therefor by STATE, LESSEE shall deliver, in recordable form, an estoppel
statement certifying that this Lease is in full force and effect, the date of LESSER's most recent
payment of reptal, and that LESSEE has no defenses or offsets ontstanding, or stating those
defenses or offsets claimed by LESSEE, and any other information reasonably requested by
STATE.

B. Faiture gf LESSEE to Deliver Estoppel Statement. I LESSEE fails to
deliver the requested estoppel statement 1o STATE within the specified period, the following
shall be deemed conclusive: (1) this Lease is in full force and effect, ‘without modification;

(2) there are no uncured defanits in STATE's performance under this Lease, and LESSEE has no
right of offset; counterclaim, or deduction against the rentals payable under this Leasc; and

(3) no more than one year's rental has been paid in advance by LESSEE. Such conclusions shall
be binding upon LESSEE. Notwithstanding these conclusions, LESSEE's failure to deliver the
requested estoppel statement shall constitute a breach of this Ledse, .

ARTICLELTL AUTHORITY

If LESSER executes as a corporation, a limited liability company, a joint venture,
or a partnership, each of the persons executing this Lease on behalf of LESSERE does hereby
covenant and warrant that I ESSEE is & duly authorized and existing entity, that LESSER has and
is duly qualified to do business under the laws of the State, that LESSEE has full right and
authority to enter into this Lease, and that each and all of the persons executing this Lease for
and on behalf of LESSEE are authorized to do so. Upon STATE's request, LESSER shall

74



provide STATE with evidence reasonably satisfactory to STATE confirming the foregoing
representations and warranties.

ARTT C
: In situations where STATE's consent cannot be unreasonably withheld, if it is
legally adjudicated that STATE nreasonably withheld its consent or approval, LESSEE's sole

and exclusive remedy is to seek specific performance, and in no event will STATE be liable for
any monetary damages. All consents or approvals by STATE shall be in writing.

ARTICLE LIV. COUNTERPARTS

original, and said counterparts shall together constitute one and the same document, binding all
of the parties hereto, notwithstanding all of the parties are not signatory to the original or the.
same counterpart. For all purposes, including, without limitation, recordation, filing, and
delivery of this Lease, duplicate unexecuted pages of the counterparts may be discarded, and the
remaining pages assembled as one document.

ARTICLELV. GOVERNING LAW

This Lease shall be governed by, interpreted, and construed in accordance with
the laws of the State of Hawaii. : '
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IN WITNESS WHEREOF, the parties have duly executed this Lease on the day

~ and year first above written,

APPROVBD AS TO FORM:

MICHAEL QY. LAU
Deputy Attarney General

s

APPROVED;

BOARD OF LAND AND
NATURAL RESOURCES

By

STATE OR HAWAIIL
DEPARTMENT OF TRANSPORTATION

BRENNON T. MORIOKA, PhD., PE,
Its Director

By

STATE

- .

LAURAH.
Cheirperson and Member

" SMOKY MOUNTAIN HELICOPTERS, INC.

by mnd WD At
e 7

Its #/CE- Presif CAr
LESSER

Approved by the Board
at its meeting held on

12-12-08 Item M-5
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SMOKY MOUNTAIN HELICOPTERS, INC.
(HELICOPTER OPERATIONS LEASE NO. DOT-A-09-0001)

APPENDIX A

APPENDIXB -
MINIMUM STANDARDS FOR COMMERCIAL AERONAUTICAL

APPENDIXD

APPENDIX E

Port Allen Adirport

(NOT ATTACHED)

DEVELOPMENT STANDARDS FOR LEASED AIRPORT PROPERTY
TENANT IMPROVEMENT GUIDELINES

ACTIVITIES AT PUBLIC AIRPORTS
DEPARTMENT OF TRANSPORTATION
ASSIGNMENT OF LEASE EVALUATION POLICY
DEPARTMENT OF TRANSPORTATION
SUBLEASE EVALUATION POLICY
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LESSOR STATE OF HAWAII, DEPARTMENT

OF SPORTATION, ORTS DIVISION

CONSENT TO ASSIGNMENT
of
LEASE NO. DOT-A-09-0001

KNOW ALL BY THESE PRESENTS:

: . WHEREAS, the STATE OF HAWAIL, by its Director of Transportation (hereinafter
referred to as the “STATE”), and SMOKY MOUNTAIN HELICOPTERS, INC., a Delaware
Corporahon, (hermnaﬁcr referred to as the “LESSEE”™), by which LESSEE is leasing all of the
followmg premlscs

that certam Helicopter Operations Lease, State Lease No. DOT-A-09-0001 (hereinafter
 referred to as. the “LEASE”) dated January 20, 2009, by and between the STATE and
LESSEE, covermg Area/Space Nos. 001-102, -111, -112, and -113, consisting of
‘approxxmately 3,934, 25,000, 16,000, and 9,107 square feet, respectively of land, located in
Hanapepe, Kauai, State of Hawau, known as Port Allen Airport, and more particularly
descnbed in Exhlblt “BY, attached hcreto and incorporated herein by reference; and

» WHEREAS in aocordance wzth Artlcle XXX. (Assignment and Subletting), where
apphcable of the LEASE the sale or transfer of a controlhng percentage of the capital stock or
membershlp interests of LES SEE shall be deemed an assignment and require an evaluation to
determme 1f the STATE is due an asmgnment premjum_ The phrase contmllmg percentage”
(20%) of the total oombmed votmg power of all classes of LESSEE’S capital stock or interests
.1ssued, outstandmg, and enutled to vote for the election of directors; and

EXIHIBIT "B"



: WHEREAS the LESSEE and ALEXAIR, INC. (“AAT”), a Hawaii corporation plans to
enterintoa purchase agreement, where AAT shall purchase for nine hundred eighty-five thousand
and no/100 dollars ($985,000.00) of the capital stock of the LESSEE for one hundred percent

(100%) of the ownerslnp (hereinafter referred to as the Assignment). The LESSEE and AAI
mutlmll‘y agree that this transaction is a stock purchase only; and

: WHEREAS a copy of the proposed Stock Purchase Agrcement and Amendment to Stock
Purchase Agreement is attached hereto as Exhibit “A” and Exhibit “A-1”, respectively, and
- mcm'porated herem by refercnce and:

‘ WHE.REAS Arncle XXX (Ass:gnment and Subletnng) provides that a change in the

. oontrolhng interest of a corporation is an assignmient that requires the State’s written consent, and
in this case, Smoky Mountain Hehcopters Inc shall continue to be the lessee under the Lease;

and :

WHEREAS the LESSEE has roquested the STATE’s written Consent to the Assignment,

: NOW THEREFORE the STATE is W1ﬁmg to Cansent to the Assignment upon the
' follomng conchtmns .

R (1) This Conscnt shall not authonze nor be deemed to authorize any other
asmgnment, hypothecahon, sublease, mortgage or transfer of the LEASE or occupatlon of the
.prexmses sub)ect to the LEASE; ,

, (2) Thls Consent shall not constitute a Wawer of any terms, covenants,
- promsmns or oondx’aons contamed in the LEASE and on the part of the LESSEE to be observed
and performed : v

R (3} Ifthcre sha]l be any conﬂlct between the provisions of the Assignment and
, -'_'the pm\usmns of the LEASE the provmons of the LEASE shall control;

(4) - This Conseat shall not constxtute nor be deemed to constitute a waiver by

: ‘the STAT E of any mghts it may have under or in connection with the LEASB which are hereby
e 'reserved and shall not be deemed to estop the STATE from pursumg any caitse of action it may
: ;have agamst the LBSSEE elther Icgal or eqmtable

- : (5) The STATE reserves all of its nghts a3 Lessor under the LEASE, and the
, _STATE as the Lessor, does not hereby mcur any addxhonal habﬂlty, elther direct or implied;

, (6) The Asmgnment shall be ngemed by and construed and mterprcted in
,accordance w1th the laws of tbe State of Hawaii. - .

(7) Upon consummation of the Asszgnment, Or any. s short fonn thereof, the
Y‘LESSEE shalI submit or cause to be submitted to the STATE copies of the Assignment or any



consents and other related documents, mcludmg any of the foregoing that are recorded with the
‘Bureau of Conveyances of the State of Hawaii or the Assistant chlstrar of the Land Court of the

State of Hawau

(8)- Effcctwe date: The effecuve date of this Consent shall be the date on

» thch thls Consent is mgned by the last of the sxgnatones hereto.

(signature page follows)
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| "IN WITNESS WHEREOF, the STATE, and the LESSEE, by their duly authorized
- officers, has caused these presents to be executed and effective as of this_26th _day of

December 2017.
A o STATE OF HAWAI
APPROVED AS TO FORM: DEPAR OF TRANSPORTATION
Lot~ Nia AN zass
| MICHAEL Q. Y.LAU JADE/T. BUTAY U R
Deputy Attorney General | Its Interim Director ’

LESSOR

SMOKY MOUNTAIN HELICOPTERS,
INC., a Delaware Corporation

LESSEE

BNy :
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MINUTES OF THE DIRECTORS' PVIEETING

MINUTES OF A MEET[NG OF DIRECTORS of Smoky Mountain Hehcopters Inc. (the
’ "Coxporatlon") held at 1707 South BOOOW Roosevelt, UT 84066 on this 15th day of December, 2017.

1. The followmg membets were present, constxtutmg the exmre board
' Jerexmah D'Attilio; and

Justm D‘Attlho.

: 2 All the directors of the Corporatmn being present, formal notice caﬂmg the meeting was
dlspenscd thh, and the meetmg declared to be reguiarly caﬂed.

3 UPON A MOTION DULY MADE seconded and unammously carned, Kenneth D'Attilic acted
as Chmrperson of the meetmg and Jeremlah D'Amho as Secreta:y of the meetmg,

O Thefn]lowing‘mémoraﬁdum*ﬁza’s*thcn*reéd“éxid“'ordered*co*beinsertéd*in*these“minutes:“"We;"the e

directors of the Corporation consent to this meeting being held at the above time and place and
do waive notice and publication of this meeting, and consent to the transaction of such business,
as may havg come before 1t, as uﬁed by our signatures below.

T,

. B T
/\T% ] (Signature)

Jeremlah D’Atuho £S

| GUoPE [ e | (Signature)
Justin D'Attilio

5. Minutes of the last regular meeting were read and, upon motion duly made, seconded and carried,
were adopted as read.

6. The Chairperson presented to the meeting and thereupon the following resolutions were offered,
seconded and unanimously adopted.

IT WAS RESOLVED THAT:

1. The following individual is appointed and confirmed as signing officer for the Corporation for a
term of one year or until replaced and is authorized to mrinagc bank accounts that have been
established for the benefit of the Corporation, sign and endorse checks, drafts, and other orders of
payment for those bank accounts, and is authorized to sign bills SNading, and other documents,
as needed and reasonable, for the normal conduct of the business of fhe Corporation:

Page 1 of 2



Directors' Resolution L Page 2 of 2

Kenneth D’Au;ilio.

2. The saie and transfer of stock from Kenneth D'Attilio to AlexAir, Inc. (D/B/A Maverick
Hehcopters is approved and ratified and the Secretary is directed to cancel stock certificate
number 1-20 and issue a new certificate in the name of AlexAir, Inc. (D/B/A Maverick
Helicopters representing 1,000 Common Stock, fully paid up and non-assessable shares of stock

in the Corporation.
3. I‘IzicréE being no fufther business to come before the meeting, the meeting was adjourned.

4. Dated in the State of De[aiv&i‘e on the 15th day of December, 2017.

%&‘Qﬁmﬂm@ \DML-&&,&—-
e Gubscried and sworm bsfore me.on.. 12 15{2047

" e
/Mm Dicarsd (bate) —
' {Notary Signature} 0 A
. Tteemi gl (AT
_ o Secretary Name: ¢ dir fLATR L
NOTARY PUBLIC ;
TRIMY REAMES o e e
se0s10 Pk DS (Signature)
COMMISSION EXPIRES B~ A ,
DECEMBER 07, 2018 "
STATE OF UTAH ‘ . o A Py
) Chairperson Name: £ € w874 7 <7774, 0

© s .
[

£:2002-2017 LawDepot.com™



STOCK PURCHASE AGREEMENT

This STOCK PURCHASE AGREEMENT is entered into as of January 6, 2017 (the
“Agreement Date”), by and between Kenneth DAttilio (“Owner”™), and AlexAir, Inc. (d/b/fa
Maverick Helicopters), a Hawaii corporation (“Buyer”). Owner and Buyer are referred to
individually as a “Party” and collectively as the “Parties.”

RECITALS

A Owner is the sole shareholder of Smoky Mountain Helicopters, Inc., a Delaware
_corporation d/b/a Inter-Island Helicopters (the “Company™).

B. The Comparly is the owner and operator of fixed base operations and related
services and operations at the Premises (defined below) (the “Business™).

o C " The Owncrhas agreed to transfer, and Buyer has agreed to purchase; all of the

outstanding capital stock(fhe‘LC_ggga_ny_ﬁlm”)oitheCompany,onthctmns e

and conditions set forth in this Agreement.

~ NOW, THEREFORE, in consideration of the mutual promises and covenants contained
_ in this Agreement and for other good and valusble consideration, the receipt and sufficiency of
which are hereby acknowledge, the Parties agree as follows:
ARTICLE I
DEFINITIONS

Section 1.1 Definitions. The following terms have the following meanings for
purposes of this Agreement: -

“Affiliate” means, wiﬁ1 respect to any specified Person, any Person or member of a group
of Persons acting together that, directly or indirectly, through one or more intermediaries,
Controls, or is Controlled by or is under common control with, the specified Person.

. “Agre ement” means this Stock Purchase Agreement, together with the Schedules and
Exhibits attached hereto, as the same may be emended from time to time in accordance with the
terms hereof.- S

. “Agreement Date” has the meaning set forth in the Preamble.

“anmess”has thé meaning set forth in the Recitals,

;“Bgzeﬁ‘ "h:asiﬂie meaning set forth in the Preamble.
“Buyer Indammtzeg” has the meaning set forth in Section 8.3(a).
“Q_l_g_ggg” has ﬂ;e meaning set forth in Section 2.5.

"‘Clééihg Date” hasthe meaning set forth in Section 2.5,

DcACfi'N_assmmA o : EXHIBIT A



“Code” means the Internal Revenue Code of 1986, as amended.
“Co _l:n_g y”hasthemcamngse:tforthmﬂle Preamblc‘

[

‘Comp_g_gg Sharﬁ’ has thc meamng set forth in the Rccltals
“Contract” has the mcamng set forthin § on 3. lS(ﬂ

“Control™ (mcludmg ﬂle terms “contt‘ollmg,” “controlled by” and “under common control
with™) means: the possession, directly or indirectly, of the power to direct or cause the direction
of the management or policiss of a Person, whethier through the ownership 6f voting securities or
partnership, membershxp trustes, executnr or other ownershlp interests, by contract or otherwise.

“Damages™ means any and all actxons, suits, clmms awards, obhganons, penalties,
Proceedings, investigations, audits, demands, losses, Liabilities, Taxes, damages, assessments,
fines, judgments, scttlements, interest fees, costs, expenses and disbursements (including fees,
costs, expenses and disbursements of investigation and defense and_ sttomeys’. and_other

" professionals’ fees, costs, expenses and disbursements), whether or not involving a third party
claim.

“Delay Tcnmnanon has ;‘he;eanjng set forth in Section 9.1(d).
“Depasit” has the meaning set forth in Section 2.2. |
“Direct élaixq” has the meaning set forth in Section 8.4(c).
“Direct Claim Notice” has the meaning set forth in Section 8.4(c).
“Drop Dead Date” has the meaning set forth in Section 9.1(d).

“Encumbrance” means any charge, claim, community property interest, condition,
equitable interest, mortgage, deed of trust, lien, option, pledge, hypothecation, security interest,
collateral security arrangement, right of first refusal, conditional sale or other title retention
agreement, indenture; encumbrance, adverse interest, constructive trust or other trust, exception
to or defect in title or other ownership interest (including reservations, rights of entry,
possibilities of reverter, encroachments, easements, rights-of-way, restrictive covenants, leases
and licenses), or other charge or restriction of any kind, including any restriction on use, voting,
transfer, recclpt of income, or exercise of any other attribute of ownership, or the filing of or
agreement to give any financing statement or other lien with respect to any assets or property
under the Uniform Commercial Code of the State of Hawaii or a comparable law of any

jurisdiction.

“Environment” means surface waters, ground waters, surface water sediment, soil,
subsurface strata, buildings, indoor air, ambient air and other environmental medium.

“Environmental Laws” means any and all federal, state or local laws (including common
law), statutes, rules, regulations, codes, policies, ordinances, Orders, injunctions and directives,
in effect on or prior to the Closing_ Date: (a)related to releases or threatened releases of any




- Hazardous Substance to the Environment; (b) governing the use, treatment, storage, disposal,
‘transport or handling of Hazardous Substances; or (c)related to the protection of the
Environment, occupational safety, and human health. Such Environmental Laws include the
following federal Jaws:' the Resource Conservation and Recovery Act, the Comprehensive
Environmental Response, Compensation, and Lisbility Act, the Emergency Planning &
Commumty Rtghbto—KnaW Act, the Clean’ Air Act, the Clean Water Act, the Safe Drinking
Water Act, the-Occupational Health and Safety Act, as it relates to management of or exposure to
hazardous substances and the Toxic Substances Control Act.

- ‘Eg\_l_lmgg” means all of the Company’s equipment, transmitters, antcnnas cablcs
‘towers, vehicles, furniture, fixtures, servers, traffic systems, graphic systems, audio boards,
switchers,  back-up gencrators, radar * systems, microwaves, transponders, relays, backup
generators, computers, ‘computer hardware and peripherals, office equipment,- cameras,
inventory, spare parts and other tangible personal property of every kind and description owned,
leased or used by the Company for the operanon of the Premises.

Agent” means Title C

crow Services, TInc. of Kihei, H&wan

. “Event of Loss means any loss, mkmg, condemnation, or destmctxon of, or damage to,
the Premises. - « ,

. ‘Exhiblts” means the Exhibits to ﬂns Agreement which are delivered concurrently with -
this Agrecment and are hereby incorporated herein and made a part hereof.

‘Emancial Stateme 5" has the meamng set forth in Section 3.13(h).

“Fundamental Eggresentanons” means the representations and warranties contmncd in
Section 3.1 (Organization of the Company; Capitalization), Section 3.2 (Authorization; Binding
Eﬁ'cct), 3.15 (Brokers’ Fees), 8(a), (b), {c) and (e) (certain of the Representations Conceming
Owner), Section 4.1 (Orgamzanon of Buyer), Section 4.2 (Authonzatxon Bioding Effect) and
Section 4.6 (Brokers® Fees), or in any certificate delivered with respect thereto pursuant to
_S_Qggn 2.6.

“Govemment Authorizations” means, collectxvely, all authorizations, agreements,
“lcenses, certxﬁmtes of zmthonty, penmts or other authorization used in the Business. - '

’ “Govemmental AuLh__ty’ means: (z) nation, state, county, city, town, village, district,
or other. recognized jurisdiction of any nature; (b) federal, state, local, mmnc;pal, foreign, or
other  government; © govemmental or quasi-governmental authority of any nature (including
- any governmental agency, branch, department, official, or entity and any court or other tribunal);
* (d) multi-national organization or body; or (&) body exercmmg, or entitled to exercise, any
admlmstcanve executwe _;udtcml, icg}s!atwc pohce regulatory or taxing authority or power of
-any nature

‘E;_l;_a__r_cj gg Substance" ineans any matcnal chemmal, compound, mixture, hazardous
substance, hazardous waste, noise, radiation, moId, or other pullutant or contammant defined,
" listed, ciass1ﬁed, regulated or prohlblted under any Envxronmental Law.



~---obligations-for-prig PﬂL

‘HDOT” has t’ne menmng set forth in the ection 3;4{ a!
»‘Iﬂ)OTAang hasthe meamngset forﬁlmScmuonZS ' '

; WY

“IM_PLCE_I,% has the mcamng set forthm Sc g,aj

.~=“Imgrov ents” means all bmldmgs, structures xmprovcmcnts ﬁxmrw bmldmg
systems and equxpment, and all mmponmq\mergog including, withqut. limitation.. the m,o&
foundation, load-bearing walls and other structural elemerts.thereof; heating, ventilafion, air
conditipning; mechanical, electrical, . plumbing and ‘other bmldmg systenis;..envirprimental
control, remedmnqn and abatement systems; sewer, storm and. waste water systemis; irrigation
and other water distribution 'systems; parking faciliies; fire protection, security and surveillance
systems;-and telecommumcauons, computer wiring and cable mstallatwns, mcluded in tha
Prcmxses v v :

“Indebtcdness means thhout duphcanon, any Llablhty of the Company (mcludmg ail

ather obhganons refated themtn) (a) for bm:mwed money whether curredt, short—term, long-
term, secuged or unsecured; (b) cvxdcnced by any note, bond, debenture or othér debt security;
(c) for the reimbursement of letters of credit, bankers’ acceptance or similar credit transactions;
(d) all ohhganons to purchase redeem, retire, defease or otherwise make any payment in respect
of any shares of capltal stock, or other ewxzcrsth or profit interest or any warrants, rights or
options to acquire such shares or such other ownershlp or profit interest; (v) arising under any
currency, interest rate swap, hedge or similar instrument; (vi) with respect to “off balance sheet”
ﬁnancmgs, (¢) for the payment of any deferred purchase price of any property, assets or services;
or (f) arising under a guaranty or similar obligation with respect to anbﬂmcs of any other Person
of thc types described in clauses (a) through (e) above. )

“I_tlc_lg_m___m_fvgg_ﬁ has the meaning set forth in Section 8.4(a}.

“Indemmgg Egcrcw md” has the meaning set forth in Section 2.4{(c).
“Intellectual Propertv” has the meaning set forth in Section 3. lt_lj b).

. ‘Lnogzledge _means (1) if referring to the Company, the actual knowledge after due
mqmry of Kenneth D’ Attilio and any direct reports of Kcnncth D’ Attilio, and (ii) if referring to
Owner Kenneth D’Atttho

“Land Board” means the Hawaii Board of Land and Natural Resources.
“Lease” has the meaning set forth in the Recitals.
“Legal Requirement” ‘means any federal, state, county, local, international, or other

administrative order, law, ordinance, principle of common law, rule, regulation, statute, policy or
code. - .
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“L m” means, with respect to any Person, any liability, indebtedness or other
obligation of or by such Person of any kind or nature, whether accmed, absolute or contingent,
known or unkriown, or whether due or to become due.

““Location” has the meaning set forth in S ection 3. 12{&_)}

"Losses means: (a) actual direct Damages and (b) mdu'ect Damages to the extent
relating to amounts awarded by a Governmental Authority of ccmpetcnt jurisdiction as partof 2
Third Party Claim or anyclaim arising out of fraud or fraudulent misrepresentation. :

“Material Adverse Eﬁ'ect’ means any event, transaction, condition, change or effect that
" (individuslly or in the aggregatc with all other such events, transactions, conditions, changes or
effects) has had or would reasonably be expected to have a material adverse effect on (a) the
Busifiess; the Company, the Premises, 'the Lease, or the Equipment; (i) the ability of Owner to
perform his obligations under this Agreement; or (iii) the propertles, lisbilities, financial
condition or results of operation of Owner, the Coi’ixpany or the Busmcss, in each case taken as &

~~whole;-with~the “effect or“potential "effect “of "impaitifig " the_ ability 6f Owner to perform its
obligations under this Agreemient; provided, however, that for purposes of determining whether
any Material Adverse Effect shall have occurred; there shall be excluded and disregarded any

event, transaction, condition, thange or effect resulting from or relating to: (a) general business

or economic conditions, or conditions generally affecting the industry in which the Business or

the Company operates which do not disproportionately impact the Business or the Company; (b)

the compliance with the terms of, or the taking of any action expressly required by, this-
Agreement; (c) any -existing event, occorrence or circumstance expressly described on a

Schedule hereto, solely to the extent such event, occurrence or circumstance is described therein;

or (d) the public announcement or consummation of the transactions contemplated by this

Apgreement.

“Order” means any award decision, mjunctmn, judgment, order, ruling, subpocna, or
verdict -entered, issued, made, or rendered by any court; administrative agency, or other
Govemmemal Aunthority or by any arbitrator. .

Ordinary Cowrse of Business” means the ordinary course of business of Owner, the
Business or the Company, as the case may be, consistent with past custom and practice.

< “Organizational Documents” means the articles of moorporatmn and by-laws of the
Company. as in effect on the date hereof and any certificate of designation for any capital stock,
as amended to date. '

“OCwner” has the meaning set forth in the éreamble.

“Owmer Indemnitees” has the meaning set forth in Section 8.2.
“Party” or “Barties” has the meaning set forth in the Preamble.
“Permit” means any permit, franchise, certificate, consent, clearance, waiver, noﬁﬁcaﬁon !

authorization, approval, registration or license granted by or obtained from any Governmental
Authority in accordance with apphcable Legal Requirement.



o f @cmnbmuoe means the following matters that in each case (mdmdunlly or
in.the. aggragate} do mot result: in-a Material- Adverse Effect: - (a) liens for current’ Taxes
- assessments and govemmental charges not yet due and” paj?able' {b) Zonirg laws andohdi 3
and similar Lega] Reqmrements regulatmg the use or occupancy of such real pmpcrty or the -
activities conducted thereon which:. are: —zmposed by any ‘Governmental Authority: having
junsdlctmn over such real property which are not violated by the current use or occupancy of
such ‘real’ pmpcﬁy or the’ operation of the Bugim:ss ﬂlereon, ‘and (c) mchoate ma'tmalmcns »
méchanits’, workmsn’s, a‘epa.iimcn ] or ether like E’ﬁcﬁm rices arisifig | il the't .
of Business and riét et due id payible for which sppropriaté résetvés have been created ind
 that are™not resultmg from any breach, wolatxon or default by the, Cpmpany of any, centract or
app’hcablc chal Requirements ) .

“Pers gg means any individual, partnership, limited habxhty company, coxporanon,_
assocmtlon, ﬁnn, _}omt stock company, trust, estate, jomt venture unmcomorated organization,
Governmental. Authonty or any other entity.

“?rc—-Cl sinig Tax Pcnod” has the muamng 'set forth i Se

‘dn 62
“Prcmxses” has the meamng set forth in the Recnals

g’ means any action, arbitration, assertion, audit, chargc, clmm, complaint,
grievance, dcmand, no’uoe, heanng, inquiry,-investigation, litigation, mediation or suit (whether
civil, criminal, administrative, ‘investigative, private or informal) commenced, brought,
conducted, or heard by or before, or othemrlsc mvolvmg, any Governmental Authomy or under
any Legal chum:ment. :

‘Purchase Pnce has the mcamng set forth in § ion2.2.

“R:latcd Aggeemems means all wntten agreements mstmments affidavits, certificates
and - other - docmncnts _other than this Agmement, that are executed and delivered by the
Company, Owner or Buyer, or any of their respective Affiliates; as apphcablc, pursuant to this
Agreement or in connection therewith, regardless of whether such agreements, instruments,

) aﬂidawts, cemﬁcaies and other documents gre expressly referred to in this Agrecment.

‘&gmmd Co ts” has’ the meamng set forth in § on 5 .3( a}

.. “Schedldes” means &xe Schedules to this' Agreement whlch are dehvered concmrenﬂy
 with this Agrcement and are hereby mcorporated herein and made a part hereof ‘

= ax” (mcIudmg, thh correlauve meamng, the terms “Taxes,” and “Taxab]e’) shall

mean any and all federal, state, local, cmmty, provincial, naﬁonal, forcxgn and othex taxes, fees,

levies, duties, tariffs, 1mposts, ‘and other. similar charges (together with any and all interest,

penalties and additions to tax) nnposed by any govemmcntaj or taxing authonty mcludmg iaxes

or other charges on or ‘with respect to income, franchises, windfall or other profits, gross rccelpts

- property, sales, use, cap:ta] stock, payroll, employment, social secunty, workers’ compensaﬁon,

- unemployment compensation, or net worth taxes ‘or other charges in the nature of excise,

thhholdmg, ad valorem, stamp, txansfer, value added, or gams taxes, hcense, rcglstratwn and
documcntauon fees and sxmﬁar charg&e



'“T gt_n_r_g means any retumns, reports, claims for refund, declarations of estimated
‘Taxes and ' information statements, including any schedule or attschment thereto or any
amendment thereof, with respect to Taxes required to. be filed with any governmental or taxing
_authority, domestic or foreign, mcludmg ocnsohdawd, combined and unitary tax returns.

. “Termination Fee” has the meaning set forth in Section 9.2(c).
“Third Party Claim” has the meaning set forth in Section 8.4(a).
“Third Party Claim Notice” has the meaning set forth in Section 8.4(a).
“Transaction Proposal” has the meaning set forth i Section 6.3.
“Transfer Taxes” has the meaning set forth in Section 6.2(d),

Section 1.2  Terms Geperally. - -

(@  The definitions set forth or referenced in Section 1.1 apply E;qually to both-

the singular and plural forms of the terms defined. Any pronocun includes the comresponding
masculine, feminine and neuter forms, as the context requires. The words “include,” “includeés™
and “including” will be deemed to be followed by the phrase “without limitation.” The word
“or” is not exclusive, The words “shall” and “will” are used interchangeably and are intended to
have, and will be deemed to have, the same meaning. The words “herein,” “hereof” and
“hereunder” and words of similar import refer to this Agreement (including the Exhibits and
Schcdules) in its entirety and not to any part of this Agreement unless the context otherwise
requires. All references to Articles, Sections, Exhibits and Schedules will be deemed references
to Articles and Sections of, and Exhibits and Schedules to, this Agreement unless the context
otherwise requires.

®) Any references to any agreement or other document or instrument or to
any statute or regulation are to it as amended and: supplementcd from time to time (and, in the
case of a statute or regulation, to any successor prowsxons, and to any rules and rcgulanons
promulgated thereunder), unless the context otherwise requires.

()  Any reference to a “day” or number of “days” (without the explicit
qualifications of “business™) will be interpreted as a referenca to a calendar day or number of
calendar days. Any reference to a “business day” means any day that is not a Saturday, S\mday
or day on which banks in Las Vegas, Nevada or Honolulu, Hawaii, are authorized or required by
law to close. If any action or notice is to be taken or given on or by a particnlar calendar day,
* and such calendar day is not a business day, then such action or notice will be deferred umntil, or
may be taken or given om; the next busmess day. All references to dollar amounts will be
refercnces to United States Dollars.

ARTICLE O '
SALE; PURCHASE PRICE; CLOSING-

~ Section2.] Sale. As of the Cloéing Date, Owner shall transfer and set over unto
Buyer, all of the outstanding capital stock of the Company, and Buyer shall accept such transfer.



- For. th: avmdance of doubt, the Company shall retain the pcxfm:mancc bond rcfcrenced in

TR n‘;‘r

" Section 2:2 bgge Pnce As conmdemucm for the Company Shares, Buycr shall/ :
pay to Owner an aggregate cash amount (the “Purchase Price™) equal to Nine Hundred Eighty
Five Thousand U.S. Dollars ($985,000.00), minus the ambount of the $100,000 deposited with the
; Escrow Agent on December 4, 2015 (the “D osn”), minus the amount of Indebtcdness on the

Company, Business or Premises.

e Sac‘honZ 3 7 Exclusion from Purchase Price. “The Purchase Erice sha]i ot include,
“and Buycr shall be responsxble for rem:thng to HDOT or such other Governmental Authority as
reqmred by Legal Requirement or the Lease, the premium and other peyments due to HDOT
. pursuant to the HDOT Assignment of Lease and Premium Evaluation Policy- Annex I (the
“HDOT. Antiex”) in the section entitled “Payment to HDOT” and to Article’ XXX, Section
D(2)(d) of the Lease (the “HDOT Premmm”)

(a) Buyex shall deliver to Ownex the Purchase Price by wire imnsfer in
mmedmtnly available funds to an account desxgnatcd by Owner at Jeast three (3) business days
prior to the Closmg ”

(b) Owner shall thhdraw and retain the then-outstanding balance of any cash
or cash eqmvalcnts in the bank accounts of the ‘Company. Owner and Buyer shall use their
commercmlty reasonsble. eﬁ“orts to transition any such account funds in a way that shall ensure

the txmely payment of any rccumng account payahlc or other known obligation of the Company.

(c) _ The Dcposxt shall becomc thc “Indemmg: Escrow Fund,” which will
continue to be. held by the Escrow Agent, pumuant to the ‘tenms and conditions of this
Agreement, The' Indcmmty Escrow’ Fund will be released and apphed in acoordancc with the
terms of this Agrecment, and ‘any pomon of the Indcmmty Escrow Fund remaining unclaimed
-under Article VIII on the one (1) year anniversary of the Closmg Date shall be released i in full by
-the. Escrow Agent to. Owner.. _Buyer shall be respons:blc for: the costs and fees of the Escmw
Agent and, notvmthstandmg anythmg in Secﬁon 62 shall rccexve all- mtcrcst eamed on the

Indemmty Escrow and 13 not avaxlablc to sansfy any clann for mdcmmﬁcanon under Sectlon
8.3. Each such payment pursuant to-this Section 24, unless the- Partxes agrcc othcrmse, shall be
by wu'e trmsfer of nnmedmte]y avmlabie funds.

: Sectmn 2.5 ~ 'Closin g Subject to the terms of this Agreemenf, the consummation of the
assxgnmcnt and transfer pursuant to this Agreement (the “ Closing™) shall take place ‘at the
‘Crowell & Monng, ‘LLP office located at 1001 Pennsylvama Ave, NW, Washmgton, DC 20004
on January 31, 2017, subject to the satisfaction or waiver of the conditions to Closing set forth
herein (other than those conditions that by their nature are to be satisfied at the Closing, but
subject to the satisfaction or waiver of those conditions at such Ume) 'or on such other date or at
such other locatxon as is mutually agreeable to Buyer and Owner; provxded, that either Party may
elect to. conduct the Closmg thmugh clectromc exchange of executed documents with ongmal



versions of documcnts to be delivered promptly after the Closing, The date on which the
Closmg occurs-is rcfem:d to herein as the “Cloging Date.” .

Sectmn 2 6 Ccrmm Deliveries.

: @ Owner Deliveries. On the Closing Date, Owner shall deliver or cause to be
delivered to Buyer: ' ’

: (1) Any and all stock certificates or other indicia representmg the
Company Sha.rcs and duly executed stock transfer powers, and such other instruments of
' conveyance and transfer i in form and substance reasonably acceptable to Buyer, as to effectively
vest in Buy aﬂ of Owner 5 nght, title and interest in the Company Shares; and

(’n’} " all documents as are reasonably | necessary, to the Company Shares

~ to Buyer and effeeﬁmtc thc tmnsactlons contcmplamd by this Agrecment and the Related

Agmmncnts

dehvemd to Owner:

(i)  the payments required to be made by Buyer pursuant to Section
. 24;and : :

(iiy duly executed counterparts of all documents as are reasonably
necessary to purchase the Company Shares and effectiate the transactions contemplated by this
Apgreement and the Relatcd Agreements

ARTICLE III :
REPRESENTATIONS AND WARRANTIES ‘OF OWNER

' Except wrth respcct to Section 3.18, 0wncr represents and warrants to Buyer, for himself
and for the Company, as apphcable as follows as of the date hercof and as of the Closing Date
(except as otherwise noted):

Section 3.1 Qg_gg_nizaﬁon of the Company; Capitalization.

(a) The Company is duly organized, validly existing, and in good standing
under the laws of the State of Delaware and is duly qualified to conduct business and in good
_standing as a foreign corporation in the State of Hawaii. The Company has the requisite
corperate power and authority to own, léase, and operate its properties and to carry on its
business as now conducted.

(b)  The authorized equity securities of the. Company consxst of 1,000 shares of
common stock, par value $1,000.00 per share, of which 1,000 shares are issued and outstanding
and constitute the Company Shares. The Company Shares have been duly authorized and validly
issued and are fully paid and nonassessable. None of the outstanding securities of the Company
were issued in violation of the Securities Act of 1933, as amended, or any other legal
requirement. The Company does not own, and has no contract, understanding or other agreement

(b) Buycr Dehl' eries. Oiz the Closing Date, Buyer shall deliver br cause to be



to. acquuc, any capxtai stock or mterest in any corporanon o other mmty Thcrc are no

‘ other obhgamms of the Company that could reqmre the Company to 1ssue or sell any caprtal 3
stock, nor are there any outstanding stock appieciation, phantom- stock “profit participation or
similar nghfs with respect to the” Cdeany There are no voting trusts, voting agreements, -
proxies or “other agreements or undcrstandmgs with rcspect to the vo’tmg or dlSpOSlﬁﬂn of the
capxtal stock of the Company '

© * Bedtion32  Athorization; Bindifg Effect.' Owner has the n%ht, po

to exeoute aild deliver, and' to ‘perform his obligatior’s imder, thi§ Agreemént,
Agreements and to consummate the fransactions contamplated hcrcéy and thy »by No appmval
or consent of any person other thei Owner is necessary in connection thh this Agreement, the
Rclated Agrecments or the t;ansacuons contemplated thereby. This Agreement and each of the
Related Agreements to ‘which Owner is & party, upon execution and delivery, will be a legal,
valid, and bmdmg obligation of Owner, enforceable against Owner in accordance with xts terms,

wer and authonty .

__except insofar as enforcement may be limited by bankruptcy, insolvency, or ether laws aﬁ'cctxng e

generally. the ¢ enforccabmty of creditors’ rights and. by limitations on the avmlablhty of equitable
rcmcdlw

~ Section 3.3 Noncommvention: Consents. Schgulc 3.3 sets forth all notices and
filings required to be made by the Company and all authorizations, consents, or approvals of any
Govermnmental Authority or any party to a contract or agreement required to be obtained by
Owner or the Company, in order for Owner and Buyer to consummate the transactions
contemplated by this Agreement. Assuming receipt of the consents and delivery of the notices
listed on Schedule 3.3, neither the execution and delivery of this Agreement and the Related
Agreements, nor the consummation of the transactions contemplated by this Agreement and the
Related Agreements, will: (a) violate any Legal Requirement to which Owner or the Company is'
subject or any provision of the Company’s Organizational Documents; (b) result in a breach of,
constitute a default under, result in the acceleration of, create in any Person the right to
accelerate, terminate, modify, or cancel any contract, agreement or any other instrument, or by
~ which Owner, the Company or any of their respective assets are bound or affected, except where
any such violation, breach, default or other matter would not have, individually or in the
aggregate, a Material Adverse Effect; or (c) result in the creation of any Encumbrances upon the
Company, ‘Business or Premises, including the leasehold improvements and fixtures at the
Premises.

Section 3.4  Premises and Lease.

(a) The Company has entered into State Lease No. DOT-A-09-0001, effective

January 1, 2009, by and between the Company and the State of Hawaii, Department of

Transportation (“HDOT”) for the exclusive right to occupy and use certain land areas situated at

- Port Allen Airport, Island of Kauai, Hawaii (the “Lease™), totaling 54,641 square feet more or

less and designated as Space Nos. 001-102, -111, -112 and -113, containing areas of

approximately 3,934; 25;600; 16,000 and 9,107 sq. f. respectively (as delineated on the map
attached to the Lease as Exhibit B) (the “Premises™).

10



®) Thc: Company has entered into the permits with the HDOT attached hereto

as Exhibit B (whxch perm1ts will be deemed to be. part of the "Lease" for purposes of this

Agreement) for additional areas situated at Port Allen Airport, Island of Kausi, Hawaii as

*described in the relevant penmts (whlch areas will be deemed to be part of the "Premises" for
urposes of this Agreement). _

{c)  The Lease sets forth the legal description and a map of the Premises, and

Exhibit A contains a true, comect and comple‘iz copy of the Lease, together with any and all
&mandmems extensmns, renewals, and guaranties thereto and true, accurate and complete
written summary of the provisions of all oral terms binding on the Lease. There are no pending
amendments, extensions or renewals of the Lease.  The Lease: (i) constitutes a legal, valid and
bmdmg obligation of the Company and, to the Company’s or Owner's knowledge, the other
party thereto, except.as enforceability may ‘be limited by: bankmuptcy, insolvency or other law
affecting creditor’s rights genérally, or by the availability of equitablé remedies; (ii) is in full
force and effect; and (iii) neither the C’bmpany, nor to the Company’s or Owner’s knowledge,
any other party thereto has violated any provision of, or committed or failed to yﬁrfomx any act

““which, with notice, lapse of time or both, would constitute a default undcr the provisions of the
Lease or would allow the other party to terminate the Lease of bring a claim for damages.
Neither the Company nor Owner have any knowledge of any dcfaults of breaches of the Lease

(d) - (i) Neither the Company, nor to the Company’s or Owner’s knowledge,
any other party has subleased, licensed or otherwise granted any Person the right to use or
occupy the Premises; and (i) to the Company’s or Owner’s knowledge, the Company’s
possession and quiet enjoyment of the Premises has not been disturbed, and there are no disputes
with respect to the Lease. HDOT is not an Affiliate of, and otherwxsc does not have any
economic interest in, the Company or Owner. Neither the Company nor 0wner has collaterally
- assigned or granted any other security interest in the Premises or the Lease.

] There is not pending nor, to the Compa.uy’s or Owner's knowledge,
threatened, any: (i) zoning application or Proceeding; (ii) condemnation, eminent domain or
taking Proceeding; or (i) other Proceeding, relating to the Premises. The Company has not
received written (or, to the Company’s or Owner’ s knowledge, cther) notice of default or
violations in connection with any material permits rcquxred for the occupancy and operation of
the Premises. W

(f)  There is practical access, and to the Company’s or Owner’s knowledge
legal access, to the Premises, and the Premises is served by all utilities and services necessary for
the proper and lawful conduct and operanon of the Company s business as currently conducted
at such Premises. .

(8 = The Improvements are in good condition and repair in all respects for the
nses for which they are currently employed (normal wear and tear excepted), and adequate to
operate such facilities as currently used, and the Improvements on the Premises are suitable for
the current operation of the Company’s business. To the Company’s or Owner’s knowledge,
there are no facts or conditions affecting any of the Improvements which would, individually or

11
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‘in the aggregaﬁe mterfere in any matetial respect with the use or occupancy of thc Improvmnents
or any portmn thereof in the operation of the Piemlses N _ -
RIS R (A::, 3 "'.» ;‘ F _‘.- 5
g (h) The Conipany has-all' Pcrmﬁs requrred by apphéable Legal Authonty to
lease or use the Premjses or the Improvements.

@ HDOT is not holding any money on behalf of the Company, cxccpt for the
perfermance« bond-in the-amount rﬁqumad under the Lease, whxch HDOT shall contmuc to hold .
. pursuantto thetetms oftheLexse : : ¢

(j) ' The Company owns no real property
. Section 3.5 Eguipment. | chadu]c 3.5 is a true and correct list of all items of tangible,

depreciable personal property having a book value on the-date hereof of at least Five Hundred
U.S. Dollars ($500.00) which are owned by the Company. Except as set forth on Schedule 3.5:

(@) the Compa.ny hasg goed and maxketableﬁtle to; or avahd easehold mtzrcst“' e

Equxpment free and clear of all Encumbrances othet than Permmed Encumbrances;.

® each item of Eqmpment havmgg book valuc on thc date hercof of at least
Five Hindred U.S. Dollars ($500.00) is in good condition and rcpau' ordinary wear and tear
excepted, and none of such Equipment is in nced of imminent repair or replacement;

() the Bqulpment includes all 1tzms of tangible personal pmperty owned or
Ieased by the Company in connection with operating the Premises;

(d)  the Equipment has been maintained in a manner consistent with generally
accepted standards; '

(¢)  the Company has all Permits required by applicable Legal Authority to
own or use the Equipment;

$3)] no Equipment has been removed since January 1, 2014 except for
removal of obsolete or non-operational equipment which has been replacod, and

(g) the Company has not received any written notice of violation or default
under any Legal Requirement, Government Authorization or contract relating to any Equipment
that remains tincured or has not been dismissed.

Section 3.6 Govemment Authorizations. Schedule 3.6 lists, and either Owner or the.
Company have provided Buyer with copies of, all of the Government Authorizations held by
Owner, the Company or otherwise in connection with the Business, the Premises, the Equipment
or the Lease. Except as otherwise set forth on Schedule 3.6, each Government Authorization is
in full force and effect, has not been revoked, suspended, canceled, rescinded or terminated, has
not expired, and constitutes the valid, legal, binding and enforceable obligation of the Company
or Owner, as the case may be. None of the Government Authorizations is subject to any
conditions outside the ordinary course and, to the Company or Owner’s knowledge, neither the
Company nor Owner is in breach or default of any material terms or conditions thereunder.

12
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‘Except 'as set forth  on Schednle 3.6, no quahﬁcatxbns, registrations, filings, privileges,
franchises, licenses, permits, approvals or authorizations, other then. the Govemment

. Authanzaﬁcns, are required in order for the Company to maintain the Business or the Lease, or

to use or operate the Premises or Equipment. Except as set forth on Schedule 3.6, the Company
has no spplications pending before any Govemmental Authority related to the Business, the
Lease, the Premises, or the Eqmpment

Secuon 3.7 ngg_usn ’Ihere are no Pmceedmgs pending against the Company, that
‘have been served on the Company or, to the-knowledge of the Company or Owner, that are
pcndmg but have not been served ‘on the Company or threatened against/the Company with
respect to the Busmess, the Premises, the Lease; or the Equipment, the Company’s employees,
officers, directors, consultants, agents or representatives or ownership of the Company’s property
or assets, or that could otherwise have the effect of preventing, delaying, making illegal, or
‘otherwise interfering with, any of the  transactions contemplated by this Agreement and the
Related Agreements, and there are no Proceedings pending or, to the knowledge of the Company

or Owner, threatened, before or by any court, Governmental Authority or arbitrator relafing to.

the Company that seeks to enjoin or prohibit, or that may have the effect of preventing, delaying,
making illegal, or otherwise interfering with, any of the transactions contemplated by this
Agreement and the Related Apgreements.

Section 3.8 Comphanccmﬂl Laws. Since January 1, 2014, the Company has operated
the Business and the Premises, and owned and operated the Equipment in compliance with all
Legal Requirements, and is not in violation of, any Order. Neither the Company nor Owner has
received any notice asserting any material noncompliance with the Lease, or any Legal
Requirements or Order relating to or in connection with the Business, the Premises, the
Equipment, or the Company s employees, officers, directors, consultants, agents or
representatives. There is no pending or, to the Company’s or Owner’s knowledge, threatened,
investigation, audit, review or other examination of the Business, Premises, the Lease, thc
Equipment, or the Company’s employees, officers, directors, consultants, agents or
representatives, and neither the Company nor Owner is subject to any- Order, agreement,
memorandum of understandmg or other regulaiory enforcement action or prooeedmg with or by
any Governmental Auﬂ:onty

Section 3.9 = Insiirafice. The Company has in full force and éffect insurance msuring (i)
the Business as the business and affairs of the Company are cumently conducted and (ii) the
Premises and Equipment as required under Article X of the Lease. The Company is not in
default with respect to such insurance policies. No written notice of cancellation, termination or
_ nonrenewal has been received by the Company with respect to any such policy.

Section 3.10° Indebtedness. Except as  set forth on Schedule 3.10, the Company is not
liable for any Indebtedness in respect of, or secured by, the Business, the Premises, the
Equipment, any other asset or any receivable of the Company, nor has it entered into any
agreement or understanding, taken any action, or made any omission, which has created, or could
create, an Encumbrance on the Business, the Premises, the Equipment, any other asset or any
receivable of the Company, or the Company’s rights under the Lease or any other agreement or
understanding to which it is a party. ’
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Secuon 3 11 Taxes

1 (@), AR moum&TaxRetums and all material- other “Tax Rntums ofthe‘
Company have been ﬁlcd :on a timely basis, anda!I such Tax Returns are corhpleté and gorrect in’
all material respeets. - All- Taxes owed by the- Company in respect of the Company, the Business, -
the Lease, Premises and Equipment, and the Company’s employees, officers, directors,.
consultants, agents and representatxves havc been txmely pald (wheﬁ]cr or not shuwn on any Tax -

- i 5 Coe. o . P es .

S () - Thcre are no auchts cxammahons suits, pmceedmgs or mvestxgatmns

currenﬂy pending, or, to-the knowledge of the Company or Owner, threatened by any

Governmental Authotity with respect to any Taxes relating to the Comipany; the Businéss; the

Lease, -the Premises, the Equipment or the Company’s employees, cfﬁccrs directors,
consultants, agents and representatives. -

(c) - The Company has not waived any statute of limitations in respect of any

Taxes -or-agreed-to-any-extension of time with respect to -such-a Tax assessment ot ‘deficiency T

which extension is currently in.effect. The Company is not a party to, is not bound by, and does
not have any obligation under any Tax sharing agreement, Tax indemnification agreement, or
any smilar agmcmcnt.

. (d) No Clann has ever been made in writing by any taxing authonty in any
Jjurisdiction in which the Company does not file Tax Returns that the Company is or may be
subjwt to taxatmn by that jurisdiction. .

: (e) The Company has collected and withheld all Taxes that it has been
required to collect or withhold and has timely submitted all such collected and withheld Taxes to
“the ‘appropriate ‘taxing authorities, and the Company is in compliance with all Legal
chuumnents relatmg to the collection and withholding of Taxes.

) Owncr is not a foreign person within the meaning of Section 1445 of the
© Code (or snmlar prmnsxon) The Company has not been a U.S. real property holding corporation
- within the meaning of Section 897(c)(2) of the Code (or similar provision) during the apphcab’le
penod set forth in ‘Section 897(c)(1)(A)(1i) of the Code (or similar provision) and interests in the
Company are not U.S. real property interests as described in Treasury Regulation Section 1.897-
7T (or. smular provision). The Company has not participated in a “listed transaction” within the
meanmg of Treasury Regulatmn Secnon I 601 1-4 (or similar provision).

® The Company wﬂl not be required to include any item of income in, or
excludc any item of deduction from; taxable income for any post-Closing Tax period as a result’
of any change in accountmg method for 2 any pre-Closmg Tax period, any written agreement with
a Tax authority with rcgard to the Tax liability of Owner for any pre-Closing Tax period,
deferred mtercompany gain described in Treasury Regulanon Section 1502 of the Code (or
 similar provmlon} arising prior to- Closmg, installment sale or .open transaction disposition made
prior to Closmg, or prepaid amount recervcd pnor to Closmg

- (h) 7 The Company (x) has not filed a consolidated Tax Return with any other
entity, mchxdmg an affiliated group. as deﬁned in Section 1504 of the Code, (ii) has not been a
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- member of any enhty treated as a partncrshlp for Tax purposes, and (iii) has not had any Tax

‘ habxhty for any other Person under Treasury Regulatmn Section 1.1502-6 (or similar provision).
The Company is. not party to any. joint venture, partnership or other written arrangement. or
contract which could be treated as a partnership for Tax purpases for any period for which the
apphcable stxtute of limitations has not expired.

Sechon3.§2 Exmrogg entalM_aﬁers o -

- (@  The Company is mmplymg and at all times has complied, and has
occupied, used and operated the Business and the Premises, used the Equipment and other assets,
and cxercxsed its nghts and performed its obhgauons under the Lease and all other agreements to

‘which it is a party, in compliance with all applicable Envxronmenml Laws, which compliance
includes obtaining, maintaining and complying in all material respects with all permits, licenses
or other authorizations requxred by. [Environmental Law under the Lease or for the operation of-
the Business. No conditions, circumstances or activities have existed or currently exist on or in

regm'd td, and the Company has'not gpgagcd in any a activities with respect to, the Business, the

Premizes, the Eqmpmcnt or other ‘assetsmar the Company’s nghts' and obligations under the

Lease or any other agreement to which it is a party that would give rise to any material liabilities
under any Environmental Law. No claims are pending of; to the Company’s or Owner’s
knowledge, threatened agamst the Company alleging a walatxon of, or liability under,
’ anronmental Laws.

. _(b) . All waste materials wmch are or have been generated or otherwise located
by the Company, 1ts subsxdlancs Affiliates or prcdecessors at the Premises or any other locaucm
‘operanons (the Prclmses and such other aforementioned locations, the “Locations” and each, a
“Location™), are and have been handled, stored, treated and disposed of in compliance with
applicable Environmental Laws. Neither the Company nor any of the Company’s subsidiaries,
Aﬂihatts or prcdecessors has txcatcd, stored, disposed of, handled, released or exposed any
‘person to any Hazardous Substancc at any Location or otherwise, nor has any Location been
contaminated by any Hazardous Substance, in each case which has or would give rise to Lisbility
under Envxronmcntal Law 'I‘hc Company has not assumed, undertaken, provided an indemnity
letb respect to or otherwxsc bécome subject to any lability of another Person relating to
: Enwmnmental Laws or Hazardous Substances.

Secuon 3. 13 Records

() Owner has prowded Buyer with complete copies of (i) the certificate of
incorporation and bylaws, or cqmvalent constituent documents, of the Company as currently in
effect; (ii) the mmute books of the Company containing all consents, actions and minutes of the
shareholders, board of* directors, and board committees of the Company; (iii) ‘all consents
required by HDOT or the Land Board in connection with the Lease; and (iv) the stock ownership
records of the Company as of the date hereof The books and records of the Company are correct
: and complete in all material respmts

®) 0wncr has provxded Buyer with true and accurate copies of the unaudited
quarteriy balance sheets and statements of income of the Company as of and for each of the
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fiscal years ended Décember 31, 2014, December 31, 2015 and for the year to date in 2016 ag
well* ag the | sudjtéd " findncial statements for fiscal' year 2014 and 2015 (collectively, the'
“Frﬁ‘aueial Statérh t%") The" Fman' al Sﬁt’érd’mis Kave Beeit orwill be frepated in’ hccé‘rdance

with” U.S! “gérerallyf actepted g ‘piificiples (GAAP ‘conistently followed by e’
Comipany throughout the periods mdlcatcd, fairly présent of Wwill présent’ the Hnntial p‘é’kmén
and results of operations of the Company as of and for each of the periods indicated, and are or
will be consistent with the books and records of the Company, subject to ‘normal year-end
adjustmems of u:tenm ﬁnanc:ai statementﬂ

© ""y ‘has na cht or “othier Liablhty “of ‘Bny nature, whcthér
accrued, absofute, contingent or otherwise, and whether diié or & become due, that is not
reflected or reserved agamst on the face of the Company’s most recent balance sheet, or as sét
forth on Schedule 3.13 to this Agréement, except for current Llahlhnes incurred after the date of
this Agreement in the Ordinary Course of Business, consistent with past practice and 'in
compliance with this Agreement, and any Liabilities arising-and accruing after the Closing Date.

d

____There is nio ‘event or ‘condition that exists or that is likely to exist’ ﬂm,woﬁl_d reasonably forma . ...

basis for : any present or ¢ firture Proccedmg that would or réasonably conld gn"e rise to such a debt
or Liablhty described in the foregoing sentence -

.(d)  Schedule 3.13 sets forth a comect and current list of the Company’s
customers, suppliers and creditors, as well as a summary of the dollar amounts paid or by such
Persons since June 1, 2014. Owner has provided Buyer with a copy of the contracts, dgreements
or understandings related to each such relationship, and there is no claim of breach pending or to
the knowledge of the Company or Owner, threatened, under any sich ‘contract, agreement or
understanding. The Company is not aware of any facts indicating a matcnal alteration in the
relationship with any such customer, supplier or creditor.

. {e) Schedule 3.13 sets forth a correct and complete list of all accounts"
receivable of the Company as of November 30, 2016, and such list represents valid obligations
of the Company arising from sales actually made or services actually performed in the Ordinary
Course of Business. There i is no contest, claim or right of set-off relating to any such account
receivable.

3] Schedule 3.13 contains a correct and compiet: list of all of the contracts,
agreements and arrangements (written or oral) of the Compeany (i) involving a payment by or to
‘the Company of more than $500 per year, (ii) which provide for the creation, incurrence,
assumption or guarantee of any liability for borrowed money or indebtedness or result in any
Encumbrance on the Company, the Business, the Premises, the Equipment or any other asset or
receivable, (jii) restrict the ability of the Company to conduct the Business in any way, (iv)
provide for any profit sharing, stock option, stock appreciation right or other equity interest,
- deferred compensation, severance for any Person, (v) provide for the employment or contractor
relationship or other engagement of any Person, (vi) provide for any loan or advance to a Person
(other than in the Ordinary Course of Business), or (vii) which, if terminated or in default, could
result in a Material Adverse Effect on the Company, the Business, the Premises, the Equipment,
the Lease, Owner, this Agreement or the Related Agreements (collectively, the “Contracts™).
Each of the Contracts is legal, valid, binding on, and enforceable against the Company and the
other parties thereto, and is in full force and effect. Neither the Agreement, the Related
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Agreements, nor the transactions contemplated thereby will cause a termination or default under
any Contract, nor require any consent of any party to any Contract, except as set forth on
Schedule 3.13. Neither the Company nor Owner has received any notice than any Contract is not
enforceable against the party thereto or that there is a breach of any Contract, or that any
Contract has been termmamd or is at risk of being terminated for any reason.

Sccnon 3 14 Assets, Intellecmal Property.

(@ Bxcept as set forth on Schedule 3.14, the assets of the Company are
structurally sound, in good operating condition and repair, and adequate for the uses to which-
they are being put, and no asset or property is in need of maintenance or repairs except for
ordinary, routine maintenance and repairs that are not material in nature or cost. The Company
does not maintain any inventory. . .,

(b) Schedule 3.14 sets forth and pmwdes detmls of ownershlp and status of
registration for any and all intellectual property owned or licensed by the Company or otherwise

-~ used in"the Business; including but not limited to trade namés and trademarks (collectively, the

“Intellectual Property™). The Company has the unfettered right to use the Intellectual Property -
for and in connection with the Business, subject to the terms of any license on such Intellectuat
Property. Other than Owner, the Company has not grant and will not grant to any other Person
the right to use such Intellectual Property, and afier the Closing, Owner will not directly or
indirectly use such Intellectual Property in any manner. There is no, and there has not been for

the five years preceding this Agreement, any claim of infringement or viclation of any license or

other agreement relating to the Intellectual Property, and to the knowledge of the Company or
Owmer, no such claim is threatened. To the knowledge of the Company and Owner, no Person is
infringing the Intellectual Property, and neither the Company nor the Busmcss has‘infringed on
the intellectual property nghts of any othcr Person. '

Sectmn 3.15 Brokers’ Fees. The Company has no Liability to pay any fees or
commissions to any brokcr, ﬁnder, or agent, with respect to the transactions contemplated by this
Agreement. _

Section 3.16 Employmcnt Mattzrs

(@  From and aﬁer January 1, 2014, the Company has had no employees. The -

* Company does not have any outstandmg, or to the knowledge of the Company or Owner

threatened, Liability payable to or associated with any employee, consultant, director, officer or
any other Person, including, but not limited to, in respect of any unpaid salary, unpaid benefits,

- any accrued vacation or paid time off, worker’s compensation, employment or other Taxes, or

under any employment agreement, management agreement, consulting: arrangement, collective
bargaining agreement, bonus plan, equity plan or ather agreement. The Company is and has been
for the past five years in compliance with all Legal Requirements related to employment,
employment practices, terms and conditions of employment, wages, hours of work, occupational
safety and health, unfair labor practlces unlawful employment pmcm:es or immigration and
naturalization laws.
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‘(®)  The Company does not currently have any, and has no Liability associated
with any former, employmant benefit plans, <rcluding “employee benefit plans” w:thm the :
e mcanmg of Socﬁon 3(33 of the Employee Ret:remcnt Secunty Act of 1974 ad ﬁn‘éndéi
Sechcn 317 Ne Busmesg \Relmanshlﬁ ~Smca Janua.ry 1, 2014~ ne"dlrector, ofﬁcerar ,
- shareholder of the Company or any Affiliate has been involved in any business arrangement or
relationship with the Company, other than in their capacity as a director,-officer of shareholder,
and no such party owns' or has any nghts thh respect 'to any Conuact Jor matx—:nal asset or
Intelieotuﬁi Prbpcrty used m ﬁ1e Busmess

o x.,_; ’ H R

. Sectwn 3.18 Remesentamns Conccmxmz Owner Owner reprmems and warrans t6 the
‘Buyer as follows:

(&)  Authorization; Binding Effect. Owner has all reqmsﬁe power and
authonty to execute and deliver this Agreement and the Related Agreements and to perform its
obligations under this Agreement and the Related Agreements and to consummate: the

r-vv--tmnsactmns contemplated- hereby-and-thereby: — This- Agreement and-each ‘of the~Related” -

Agreements to which Owner is:a party, upofi execution and delivery, will be a legel, valid, and
binding obligation of Owner, enforceable against Owner in accerdance with its terms, except
insofar as enforcement may be limited by bankruptcy, insolvency, or other laws affecting
generally the cnforceabﬂxty of creditors’ rights and by hmxtxhons on the avaﬂabﬂxty of equitable

" remedies.

(b) Noncontravention: Consents. Neither the execution and delivery of this
Agreement and Related Agreements, nor the consummation of the transactions contemplated by
this Agreement and the Related Agreements, will: (a) violate any Legal Requirements to which
Owner is subject; (b) result in & breach of, constitute s default under, result in the acceleration of,
create in any Person the right to accelerate, terminate, modify, or cancel any contract or any
other instrument to which Owner is a party or by which the Company or any of its assets are
bound or affected, except where such breach, defenlt, acceleration or otherwise would not, or
would not be expected to, have a Material Adverse Effect; or (c) result in the creation of any
Encumbrances upon the Company, the Business or the Premises.

(¢)  Ownership of Company Shares. Owner is and will be on the Closing Date
the sole record and beneficial owner and holder of the Company Shares, free and clear of all
Encumbrances. Any prior holder of Company equity has, prior to the date of this Agreement,
transferred such equity to the Company or Owner.

(d)  Litigation. To the knowledge of Owner, there is no Proceeding that has
been commenced that challenges, or may have the effect of preventing, delaying, making illegal,
or otherwise interfering with, any of the fransactions contemplated by this Agreement and the
Related Agreements.

{e) Brokers’ Fee. Owner has no Liabih'ty, and has not entered into any
contract or agreement, written or oral, which could require the Company or Buyer, to pay any
fees or commissions to any broker, finder, or agent with respect to the transactions contemplated
by this Agreement.
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-~ corporate” proceeding ~or “othiet 4ction ‘oii this part of Buyer is nesessary 1o authorize this

ARTICLE IV
REPRESENTATIONS AND WARRANTIES REGARDING ASSIGNEE

Buyer represents and warrants to the Company and Owner as of the date hereof and as of
the Closing Date as follows:

; Section4.]  Organization of Buyer. Buyer is & corporation duly fcnned, vahdly
existing and in good standing under the laws of the State of Hawaii. .

Section4.2  Authorization: Binding Effect. Buyer bas all requisite corporate power
and axrthonty to execute and deliver, and perform ifs obligations under, this Agreemeut and the
Related Agreements and to perform its. obligations under this Agrecmcnt and the Related
Agreements and to consummate the fransactions contemplated hereby and thereby. The
execution, de!zvery and perfannanee by Buyer of this Agreement and the Related Agreements t0
which. it will be'a party and the consummation of the transactions contemplated hereby and
thereby have been duly and vahdly auﬂ:cnzed and ‘approved by Buyer s manager, and no other .

Agreement, the Buyer's Related . Agreements or the transactions contemplated ‘hereby and
thereby. Each of this Agrecment and the Related Agreements to which Buyer is a party, upon
execution and del;very, will be a legal, valid, and binding obligation of Buyer, enforcedble
against Buyer in accordance with its terms, except insofar as enforcement may be limited: by
bankruptcy, insolvency, or other. laws affecting generally the enforceability of credxtors rights
and by hxmtahons on the avaﬂablhty of equitable remedies.

Section 4.3 Noncontravention; Consents. Neither the execution and the. dehvcry of
this- Agreement and the Related - Agreements, nor the consummation of the transactions
contemplated by this Agreement and the Related Agrecmcnts will: (&) violate any material
Legal Reqmrements to which Buyer is subject or any provision of the organizational documents
of Buyer or'(b) result in a material breach of; constitute a material default under, result in the

‘acceleration of, create in any party the right to accelerate, terminate, modify, or cancel, any
contract, agreement, lease, license, or other arrangement to which Buyer is a party or by which it
is bound or to which its assets are sub]ect. Except as set forth in this Agreement, Buyer does not

~ need to’ give any notice to, make any filing with, or obtain any authorization, consent, or
approval of any Governmental Authority or other Person in order for Buyer to consummate the
transactions contemplated by this Agreement.

Section 4.4 ' Financial Capsbility. Squect to the satisfaction or waiver of the
conditions set forth in Section 7.1, Buyer, on the Closing Date will have, immediately available
sufficient unrestricted funds to enable it to consummate the transactions contemplated hereby.

Section4.5  Certain Proceedings. To Buyer’s knowledge, as of the Agreement Date -
there is no Proceeding that has been commenced that challenges, or may have the effect of
preventing, delaying, making illegal, or otherwise interfering with, any of the transactions
contemplated by this Agreement and the Related Agreements.

Section4.6  Brokers’ Fees. Buyer has no Liability to pay any fees or commissions to
any broker, finder, or agent with respect to the transactions contemplated by this Agreement.
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ARTICLE V
COVENANTS

Section 5.1° Commercislly Ressonsble EForts. Except wheré 4 differént stafidard of
conduct is specifically contemplated by this Agreement (in which event-such standsrd- will
apply), each Party will use its commercially reasonable efforts to take all actions and to do all
things necessary, proper, or advisable in order to consummate and make cﬁ'ectwc the
transactions contemplated by thiis “Agréefient n’ the ‘most expéditioly madied pratticable
(including using commercidlly reasonsble efforts tg cause the conditions to the ‘applicable
Closmg set forth in’ Arucle VII for which such Party 18, rcsponmblc td be satisfied as soon as
reasonably practxcable and to prepare, execute and déliver such documents and instruments and
take or cause to be taken such other and furthar sctum as any other Party may reasonably

request).

B

Scctxon 52 ° Announcements. No Party shall, without the prior written consent of the

other, 1ssue any press release or make any other pubhc announcement, except that the Parties =
e to make a mxmmliy ‘agreeable announcement, of this transaction on the C Ciosmg

Dats. To the extent that a Party is so obligated by applicable Legal Requirement, in which case
such Party shall give advance notice 4o the other, such Party shiall make siuch disclosure and shall
not characterize the transactions hereunder in any manner inconsistent with the mutnally
agreeable announcement.

Section 5.3  Consents and Waivers.
(a8 Prior to the Closing Date, Owner shall or shall cause the Company to, at

its sole expense, obtain: (i) all consents and approvals of HDOT, Land Board and Attomey

General for the State of Hawaii required in connection with the transactions contemplated by this
Agreement as are required under the Lease, the HDOT Annex and other Legal Requirements;
and (ii) such other consents and approvals required from other Governmental Authorities or third
parties whose consent or approval is required for operation of the Business, the Premises, the

-. Lease, ownership or usage of the Equipment or other assets or for any transaction otherwise

contemplated by this Agreement (together with (i), the “Required Consents™. It is understood
and agreed that the receipt of the Required Consents shall be a condition of each Party’s
obligations to consummate the transactions contemplated hereby.

(b)  Upon Buyer’s reasonable request and notice, during normal business hours
and at the Company’s reasonable expense, the Company and Owner shall, (i) provide copies of,
or where provision of copies of such information would be a unreasonable hardship on the
Company, provide access during normal business hours to, the Company’s books and records,
financial statements and other information regarding the Company, the Business, the Premises,
the Equipment and other assets, (if) make available all personnel, directors and officers of the
Company and its Affiliates to facilitate the Required Consents and transactions contemplated by
this Agreement and to address Buyer’s questions; and (iii) provide access to the Premises,
Equipment and other assets for inspection. The Company and Owner shall act in a reasonable
timely fashion to cooperate with Buyer in its preparation and execution of the Required Consents
and such other agreements, instruments and other documents as Buyer or its counsel may
reasonably deem ‘necessary or advisable to effect the transactions contemplated by this
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Agreement.

¢y For the purpose of minimizing the time of review of the proposed
transaction by HDOT, Land Board, Attomey General for the State of Hawaii and other
Governmental Authorities, no later than five (5) business days following the Agreement Date,
Owner shall, or Owner shall cause the Company to, withdraw, suspend or otherwise terminate
any applications or pending requests for amendments, extensions or renewals of the Ledse
(inclnding any application to change or pbtain new landing pads), and take all action prior to the
Closing Date, and will cooperate with Buyer from and afier the Closing Date, so that Buyer may

- obtain desired amendments, extensions or renewals of the Lease as the Buyer may desire,

@ Pnor to the Closing, the Company wﬂl continue o make repairs to the
Company’s hangar on the Premises, to new standards and Buyer's reasonable sausfazﬁﬂn, which
shali mcludc but not be hmxted to, a uniform color scheme and foundation repairs.

(e) In connecnon with the. chuued Consents and as otherwise rcqmrcd by

the” Lé"a‘s?:, HDOT ‘Antiex and applicable Legal Requirements, Buyer ‘shall be solely responsible
for, and shall remit to the applicable Governmental Authority, the HDOT Premium and any other
chm'gcs assessed by such Govemmcntal Authonnes :

Sectmn 5 4 Operanon of Busmess Pendmz Clo sing. Between the date hereof and the
Closing, except as pcrmltted by this Agreement or required by any Legal Requirement, unless
Buyer - otherwise consents -in. writing (which consent shall not be. unfeasonably vnthheld,
conditioned or delayed), Owner shall ‘and Owncr shaﬂ cause the Company to:

(@) conduct the Business, use- the Premises, Equipment and other asscts
maintain’ the Contracts and business relationships of the Company in the Ordinary Course of
Business and in acoordancc with ‘all- Legal Reqguirements, including using commercially.
reasonable efforts to preserve and maintain the Company, Premises, Eqmpment, other assets,
Pcmnts and Govemment Auihonzations

(b) ‘not:.- (i) sell, lease, license or dispose of or agree to sell, lease, hcense or -

dxspose of any of the Improvements, Equipment or other assets of the Company unless replaced

with similar items of substannally equal or greater value and utility; (ii) assign, transfer or set
over the Lease, the Premises or. any Contract to any enﬁty or (‘n) dissolve; liguidate, merge or
consohdatz Wlth any other ehﬁty, .

© maintain the Premises and Eqmpmcnt set forth on Schedule 3.5 in goad
operating condmon, ordinary wear and use cxceptcd, ,

@ ot seck to amend, rencw or e:xtend the Lease or any Contract;

(ci  pot penmt the Company to: (i} incur any liability for Indebtedness or (ii)

create assume or permit to cx:st any Encmnbrances except for Permitted Encumbrances;

(f} : hire any employze or, cxccpt as necessary to maintain, repair or improve
the Prermses the Equipment or other asscts engage any consultant or contractor;
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(2) maintain in full force and effect policies of insurance as required under
Article X the Lease and any other coverage in the amounts 88 the Company and Ovmer have'
mamtamed in the Ordxﬁ‘agy Comsc &f BuEmeSs,ﬁ ST o ’

SR (h3 ot tike any cofporate or attion Wlﬂrtﬁe eﬁ'ect of chelngmg-thé control of
‘the Company or resulting in different corporate or-shareliolder approvals being required to
approve the execution of the Agreement and-the-performante of the transactions contemplated
hereby, inchuding “via“ the issuance or salé of* mpﬁé! s‘té’ae: or opﬁoﬁﬂ warraﬁfs nghts of
oonversmn or secm?hés convem'blé for capxtai stock, o )
o not adopt a plan of hqmdauon, dlssolutxon, merger, consohdatxou
restructuring, recapitalization or reorgamzailon or adopt Of propose any change i i any of the
Orgxmzahonal Documents

@ not compmmlsc any claim, action, smt, htxgatxon, proceeding, arbitration,

_mvestxganon, audit or conimvetsy rclatmg to thc Company, the Busmess, Prcmxses, the -

: "'"Equxpmen’t or any other’ assets of the’ Company R

(k) . not settle or compromise any clmm, action, suit, hhgatmn, proccedmg, '
arbitration, investigation, audit or controversy relating to Taxes, for any taxable period, except,
in any case, as may be required by applicable Legal Requircments;

@ intentionally take, or omit to take, any action if such act or omission
would cause any of Owner’s repmcntanons or warrannes in this Agreemént to become untrue;
and

(m) not agree, commit or resolve to take any actions inconsistent with the -
foregoing. : i

Section 5.5 . Notice. Each Party will give prompt written notice to the other Party of
any fact or condition that causes or constitutes a breach of any of the representations and
watranties in this Agreement, or of any action, suit, proceeding or investigation that is instituted
or threatened against such Party to restrain, prohibit or otherwise challenge the legality or
propriety of any transaction contemplated by this Agreement. Without limiting the foregoing,
pending the Closing, the Company shall give Buyer prompt written notice of the occurrence of
any of the following events of wlnch the Company or Owner has knowledge:

(a)  any event, fact or circumstance which has resulted or would reasonably be
cxpected to result in the failure of any of the representations and warranties of the Company or
Ownmer contained herein to be true and correct as of the dateofﬂns Agreement and at and as of
the Closing;

' (b)  any event, fact or circumstance which has resulted or would rzasonably be
expected to result in the failure of any condition set forth in Section 7.1 to be sansﬁed prior to
the Closing Date; and . '

(c)  amy Event of Loss involving assets or property having a book value, or
replace or repair cost, of at least Five Hundred U.S. Dollars ($500.00).
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Section 5.6 . Conveyance Free and Clear of Encumbrances. Except for Permitted
Encumbrances, at or prior to the Closing, Owner shall cause the Company to obtain the release
of all Encumbrances disclosed in the Schedules hereto and any other Encumbrances on the
Premises and Equipment, and shall duly file releases of all such:Encumbrances with each
Govemnmental Authority or office in which' any such Encumbrance or evidence thereof shall
have been previously filed, and Owner shall transfer the Company Shares to Buyer and transfer
and convey, or cause to be transferred and conveyed, to Buyer at Closing good and marketahle
title to the Company Shares free and clear of all Encumbrances. Upon Buyer’s written request,
the Company shall deliver to Buyer lien search reports prepared by an independent, nationally
recognized reportmg service dated no earlier than ten (10) days prior to the Closing, reflecting
the results of UCC, tax and judgment lien searches conducted by the Company.

ARTICLEVI .
OTHER MATTERS

Section 6.1 Conﬁdenhahgg From and after the Closing, each Party will maintain in

- strict” confiderice.” and “will cause its difectors, oEfcers, empk)yecs, agens, and advisors o

maintain in strict confidence, any confidential information furnished pursuant to this Agrccxncnt :
by the other Party and any other data and information relating to the business, customers,
financial statements, conditions or operations. of the other Party which is confidential in nature
and not generally known to the public, unless: (a) such information is already known to such
Person or to others not bound by a duty. of confidentiality or such information becomes publicly
available through no action of such Person in violation of this Section 6.1; (b) the use of such
information is necessary in making any filing or obtaining any consent or approval required for
the consummation of the transactions contemplated by this Agreement; or (c) the furnishing or
use of such information is required by or necessary in connectlon with any Proceeding or
apphcable Legal Requirement.

. Section 6.2 . Tax atters. . - —

(&  Owner shall mdemmfy Buyer and its Affiliates and hold them harmless
from and against all Taxes imposed in respect of the Company, the Busmess  the Equipment or
other assets of the Company, the Premises or the Lease for all taxable periods or portions thereof
ending on or before the Closing Date (“Pre-Closing Tax Periods™): For purposes of determining
the lability of Owner for Taxes, personal property and other ad valorem Taxes shall be .
apportioned between Owner and Buyer, with (i) such Taxes being bome by Owner based on the-
ratio of the number of days in the relevant taxable period prior to and including the Closing Date -
to the total number of days in the taxable period with respect to which such Taxes are assessed,
-and (i) such Taxes being bome by Buyer based on the ratio of the number of days in the relevant
taxable period after the Closing Date to the total number of days in the taxable period with
respect to which such Taxes are assessed. Owner and Buyer agree to tlmeiy pay any such Taxes
and to timely file all applicable filings, reports and Tax Retumns, as required by applicable law.
Upon payment of any Taxes pursuant to this Section 6.2(a), the paying party shall present a
statement to the non-paying party setting forth the amount of the reimbursement to which the
paying party is entitled under this Section 6.2(s), together with such supportmg evidence as is
reasonably necessary to calculate the amount to be reimbursed. The non-paying party shall make
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such rexmbmsement promptiy but in no even laier than ten (10} days aﬁer the prescntauon of
such st&temcnt. o

R PR D
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B o (b) 0wncr and Buyer further agree (afccr Closmg) (i) to retain a]l books and
records ‘with respect to Tax matters pertinent to the Company, the Business the Equipment 2nd
other assets; the Premises or the Lease relating to any taxable period beginning before the
Closmg Date until the expiration-of the statute of limitations (and, to the extent notified by any
other Party any extensions thereof) of the respsttive tagible periods; (if) upon-any other Party’s

request, to give such other Party ftcess to Ssuch bodks and records which are reasonably ralevantg -

to any atdit, ex#mination, litigation, or other proceeding with respect to Taxesor afy Tax Return
involving the Company, the Business, the Equipment and other assets, the Premise$ or the Lease
and to make employees and personnel available on a mutually convenient basis to provide
additional information and explanation of any material provided hereunder (iii) to abide by all
record retention agreements entered into with any Governmental Authority; and (iv) to give the
other Party’ masonable wnttcn notlcc pnor to transferrmg, dcstroymg or dlscardmg any such

a reasonable time fo takc possess;on 1 of Such books and records to thc cxtcnt they Would othamse " ‘_ .

be d&stmyad or dxscarded .

(c) Aftcr Closing, each-Party shall promptly dchver to the other any notice
received by it {or by an Affiliate thereof) from any Governmental Authority relating to Taxes for
which such other Party is or may be liable under this Agreement. To the extent that a Party’s
failure to provide such notice materially prejudices the other Party’s ability to defend the claim
‘or dispute that is the subject of such notice, then such other Party’s indemnification obligations
shall be null and void with regard to such claim or dispute.

(@  Buyer shall pay one-half (1/2) and Owner shall pay one-half (1/2) of all
governmental Taxes, fees and charges applicable to the sale of the Company Shares under this
Agreement (including sales, use and real property transfer taxes and the costs of recording or
filing all‘applicéblc conveyance instruments) (collectively, “Transfer Taxes™). The Parties will
cooperate in the preparation, execution and filing of all Tax Returns regarding Transfer Taxes
and in seeking or perfecting any available exemption from Transfer Taxes.

Section 6.3  Exclusivity. Between the date hereof and the Closing-or the earlier
termination of this Agreement, Owner shall not, and shall cause or direct the Company, the
Company’s Affiliates, directors, officers, employees and other representatives who have specific
knowledge of the transaction contemplated herein to not: (a) solicit, initiate or knowingly
encourage the initiation of any proposal from a third party for a purchase of the Company
Shares, an assignment of the Lease, a .purchase or merger of the Company, -or any other
transaction that would reasonsbly have the effect of thwarting the transaction intended by this
Agreement (the “Transaction Proposal”); or (b) participate in any discussions with any third
party regarding, or furnish to any third party any information in connection with, any Transaction
Proposal. Between the date hereof and the Closing or the earlier termination of this Agreement,
Owner shall not, and shall cause the Company not to' approve any transaction which. shall,
directly or indirectly assign, transfer or grant the stock, control, or voting power over the

Company.
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: Section 6.4  Section 338{b1§ 10) Election. At the sole elechon of Buyer, Buyer and
Owner shall jointly make and file an election under Section 338(h)(10) of the Code with respect
to thc pumhase for tax purposes pursuant to this Agreement.

Section 6.5  Further Cooperation, If at any time after the Closmg any further action is
necessary or desirable to carry out the purposes of this Agreement, each of the Parties will take .
such further action (including the execution and delivery of such further instruments and
documents) as- any other’ Pa:ty reasonably may rcquest, all at the sole cost and expense of the

requesung Party

ARTICLE VII
. CONDITIONS TO CLOSING

| Secttbn 7.1 ‘Cond:hc;ﬁs to Obhggoﬁ 6f ﬁu:gcr The obligation of Buyer to -
. consummate the Closing hereunder is subject to satisfaction, at or prior to Closing, of each of the
following c;ondm_oqs (unless waived in writing by Buyer)

(a) Representation: venants.

oQ ) (A) All representations and warranties of thc Company and Owner
contamed in ﬁus -Agreement {other than those representations and warmanties described in clause
(B)) shall be true and correct as of the Agreement Date and at and as of the Closing (other than
any representation or warranty that is expressly made as of a specified date, which need be true
and correct as. of such specified date only), except to the extent that the failure of the
reprcscntatlons and warranties of the Company and Owner contained in this Agrcemcnt to be so
true. and correct at and as.of the Agreement Date or the Closing (or in respect of any
representation or. warranty t that is expressly made as of a specified date, as of such date only) has
not had and would not. rcasonably be expected to bave, individually or in the aggregate, a
Material Adverse Effect; and (B) the Fundamental Representations of the Company and Owner,
as apphcable shall be true and correct as of the Agreement Date and at and as of the Closing in -
all respects; provided, that for purposes. of this Section 7.1(a), all materiality or similar qualifiers
’ Wlﬁ]m such reprcscntahons and wammnes shall bc dxsregarded.

, (D) - Thc coveuants and agmcmcnts that by their terms are to be
_comphed with and performed by Owner at or prior to Closing shall have bcen complied with or
o performed by each of them in all maienal respects ‘

: ) Em ings. Nelthcr the Company, Owner nor Buyer shall be subject to
. any court or governmental Order, nor shall there be any action or Order of any Governmental
Authonty (including HDOT or Land Board action applicable to the Company, Owner, Buyer, the
Business, the Premises, the Lease or the Eqmpment), whlch remains in effect, prohibiting,
suspendmg or malnng ﬂlegal the consummatlon of the transactlons cnntf:mplatcd hereby.

, - (©) Dc‘hvenes. OWner; shall'haye comphcd with the abhgatmns set forth in
Section 2.6(a). : co : . :
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e Ad) Consents The Reqmrcd Consents (in form and substance reasopsbly
acccptable to Buyer, -which. aoceptance wﬂ] not be Imreasonably condmoned, delayed orv
withheld) shall have been obtamed S e

- asdiz oo (e} ¢ ‘Release of Encumbrances. Buyer shall have received evidence (in form
and substance reasonably acceptable to Buyer) that all Encumbrances, other than Permitted
: Encumbrimces affecﬁng the Prermses or the Eqmpment have been texmmated and released.

(t) No Matenal Advcre Eﬁ'ect. There shall not have occum:d a Maﬁenal
Adverse Effect on the Premises, the Eqmpmem or the Company’s business since the date of this
Agreement.

Sechon 72  Conditions to Obhga_i_:l_ix of the Company and Owner. The obligation of
Owner to consummate the Closing hereunder is sub)ect to satisfaction, at or prior to the Closing,
of each of the following conditions (unless Wmved in writing by Owncr)

,(a) : mmmmm

() All rcpwsentauons and wan-anuzs of Buyer contained in tluh
Agreemcnt shall be.true and correct as of the Agreemeut Date and at and as bf the Closing (other
“than any representation or Warrantythat is expressly made as of a specified date, which need be
‘true ‘and correct as of such specified date only), exccpt to the extent that the failure of the
representatons and warranties of Buyer contained in this Agreement to be so true and correct at
and as of the Closing (or in respect of any representation or warranty that is expressly made as of
a specified date, as of such date only) has not had and would not reasonably be expected to have,
individually or in- the aggregab:, a material adverse effect on Buyer's ability to perform its
obligations hereunder; provided, that for purposes of this Section 7.2(a), all’ matcnahty or similar
quahﬁets Wlthm ‘such rcprcsentatwns and wax:rantles shall be dmrcgarded

(i) Thc covenants and agreements that by their terms are to be
comphcd thh and. perfonned by Buyer at or prior to the Closmg shall havc been comphed with
or perfouned by Buyer in all material rcspects -

«(b) "~ Proceedings. Nerthe:r the Compan}', Owner nor Buyer shall be subject to
any’ court or govammental Order, nor shall theére be any action or Order of any Governmental
Authority (including HDOT or Land Boa;d) action. apphcable to the Company, Owner, Buyer,
the Premises, the Lease or the Equipment, which remains in effect, prohibiting, suspendmg or
making illegal the consummation of the transactions contemplated hereby.

(©) Deliveries. Buyer shall have comphad with each of its obligations set
forth in Section 2.6(b).

@ Consents. The Required Consents (if any) shall have been obtained.
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SURVIVAL/INDEMNIFICATION - y

_ ;gectlén 8.1 Survival of &egr__e_smmnons and Wa:rantlg All statements made by
Owner or- by Owner on behalf of the Company herein or in the Schedules, or in any certificate

delivered: pursuant to Section 2.6, shall be deemed  representations. and warranties of Owner
regardless of eny investigation, audit or inspection made by or on behalf of Buycr ‘Except for
claims mveivmg fraud, all repr@eentaﬁons and warranties of the Company, Owner and Buyer
contained in Article ITT and Article IV, or in the certificates delivered pursuant to this Agreement
to the extent relating to such, rcpresmtanons and warranties, will survive the Closing and will
remain in full force and eﬁ“ect until the date that is twelve (12) months afier the Closing Date, at
which time- thex will tefminate (and no claims with’ Tespect to such represcntanons and
warranties (or in such ccrnﬁcates to the extent they. relate to such representations ‘and
warrant:es) ‘shall be made by any Pm-son for indemnification’ ﬁ:creaﬁcr) except that (i) .the
Fundamental Rf:presentanons and (i) the representations and warranties in Section.3.11 (Taxes),

and, in each case, in'the cemﬁcate dchvercd _pursuant to thls Agreementto the, extcntrelaﬁng 10

such represcntatxons and watfanties, shall terminate ninety (90) days after the expiration of the

applicable statute of limitations. . The covenants and agreements of the Parties contained in this

Agreeinent that relate solely to. actlons pnur to Closing shall survive for a period of twelve (12)
“months after the Closmg, and all other covenants and agreements of the Parties contained in ﬂus

Agreement shall survive un‘ai they are fully performed or, if earlier, until the expiration thereof

set forth in the terms of such covenant and | agreement. In the event a notice of indemnification is

given, the right to indemnification with respect thereto: shall survive the applicable survival
: pcnod untﬂ such claim is ﬁnaﬂy resolved and any obhgaﬁons thm‘eto are fully satisfied.

Sectmn 8.2 Indemmﬁcatmn by By_g From and after the Closing Datc and subject to
the hmitanons in Section 85, Buyer shall .indemnify and save and hold harmless Owner, its -
Aﬂihates SUCCESSOrs and agsigns (collectively, the “Owner. Indemmtecs”) from and agamst all
Losses, suffered by any such Owner Indemnitees resulting from or arising out of: () any breach
by Buyer of its’ represcntatxons and warranties made undcr this Agrccmcnt or in the certificate
delivered by Buyer pursuant.to thls Agreement, (ii) any nonﬁllﬁilment or breach of any covenant
or agrecment made by Buyer, m this Agreement; (jii) any hahxhty for Taxes owed by Buyer
pursuant to Section 6.2; (iv) any Lmbﬂlty or Losses which arises out of or resilt from any act or
~ omission made by Buyer in connection with the Company, the Busmcss, the Premises, the Lease
- or the Eqmpment or the other assets of the ‘Company followmg the Closmg Date, including any
Liability owed under the Lease which would be the respoisibility of Buyer under this Agreement
but for (x) Atticle XXX, Section A(4) and Section D(2)(c) of the Lease, (y) the HDOT Annex
.“Pncr Approval” provisions or (z) similar provision of applicable Legal Requirements, in each
case requiring that the Company maintain responsibility to HDOT under the Lease; (v) any
fmlnre of Buyer to comply with its obligations under this Section 8.2; and (vi) any fees or
expenses (mcludmg without Iumtatxon, reasonable attomeys’ fees) incurred by the Owner
‘Indemnitees in enforcmg ﬂ'lCil‘ rights under this Section 8.2. Notwithstanding the foregoing,
Buyer will have no Llabﬂlty to Owner for any claims in respect of Section 8.2(1) with respect to
which Owner has not notified Buyer in accordance with Section 8.4(a) prior to the expiration of
the apphcablc Survwal period set forth in Section 8.1.

Section 8.3 Indcmmﬁcatmn bz‘ Owuexf.
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‘(8 From and aﬁcr the Closing Date and subject to the limitations in Section
8 8.5, Owner shall indemnify and save and hold hartiiless Buyer and its Affiliates, successors and
ass:gns (the ‘Buyer Indemnitees™) from and against any Losscs resultmg from or ansmg out of:
(i) any : ‘breach by the’ Owncr or the Company ofhls o its representations or warmtxes ‘made
under this’ ‘Agmcmcnt or in the certificate delivered by Ownétiamsuﬁgﬁf t§ this Agreément (in
each case, without giving effect to any materiality of - Material Adverse Effect quahﬁexs) Cn’) any
nonfnlﬁlhnent or breach’'of any covenant or agnfemeut in_this Agreemcﬁt el quited* to
perforned by thé Company or Ovwmer pridr o the Clbsing; (11 atrysubs iacChn
Exhibit br Schedute pro‘mded by the Company or OWner; (iv)-any Pr
the conduct of Owner, the Company, the BUSmess, ‘the Preimses, or the Equipment, on or prwr o
the Closing Date or Owiler; (v) any expenses or costs of Owner under Settion 10.1 or 10.9; (vi)
any Liability or Losses which arises out of or result from any act or Gmission made by Owner or
the Company in connection with the Company, the Business; the Prcxmse:s, the Lease or the
Equipment or other assets prior to the Closing Date, incliding any Indebfedness; (vii) any
liability for Taxes owed by the Company or-Owner pursuant to Section 6.2; (viii) any failure of

... the Company.or. Owneér.to.comply-with their.obligations under this Section 8.3(a); and (ix) any - - o

fees or cxpcnscs (including without hmitamm, reasonable attorpeys’ fees) incurred by aiy Buycr A
Indemnitee in enforcing its rights under this Section £3(a). Noththstandmg the foregbing, =
Owner will not have any Liability to Buyer for any claims in respect of Section 8.3(a)§1f) with
respect to which Buyer has not notified Owner in accordance with Section 8.4 prior to the
expiration of the apphoable survival period set forth in Section 8.1.

(b)  From and after the Closing Date, and subject to the limitations in Section
8.5, Owner shall indemnify and save and hold harmless each Buyer Indemnitee from -and against
* any Losses resulting from or arising out of: (i) any breach by Owner of its own representations
or warranties made in Section 3.14 or in the certificate delivered by Owner with respect to such
representations and warranties pursuant to this Agreement (in each case, without giving effect to
any materiality or Material Adverse Effect qualifiers); (ii) any nonfulfillment or breach of any
covenant or agreement in this Agreement required to be performed by Owner, (iii) any failure of
Owner to comply with its obligations under this Section 8.3(b); or (iv) any fées or expenses
(incliding without limitation, reasonable attorneys® fees) incurred by Buyer in enforcidg its
rights under this Sectien 8.3(b). Notwithstanding the foregoing, 0wncr will have no Liability to
Buyer under this Section 8.3(b)(i): (x) for any claims with réspect to which Buyer has not
notified Owner in accordance with Section 8.4(a) prior to the expiration of the applicable -
survival period set forth in Section 8.1 or (y) with respect to any breach of representation,
warranty or.covenant by Owner hereunder.

Section 8.4  Indemnification Procedures.

(a) If an indemnified party shall desire to assert any claim for indemnification
provided for under this Article VII in respect of, atising out of or involving a claim or demand
made by any Person (other than a Party hereto or Affiliate thereof) against the indemnified party
(a “Third Party Claim™), such indemnified party shall notify Buyer or Owner, as the case may be
(the “Indemnifying Party”), in writing of such Third Party Claim, the amount or-the estimated
amount of Losses sou ght thereunder to the extent then ascertainable (which estimate shall not be
conclusive of the final amount of such Third Party Claim), any other remedy sought thereunder,

any relevant time constraints relating thereto and, to the extent practicable, any other material
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details ‘pertaining thereto (a “Third Party Clasim Notice”) promptly afler receipt by such
indemnified party of written notice of the Third Party Claim; provided, however, that failure to
provide a Third Party Claim Notice shall not affect the indemnification provided hereunder
except to the extent the indemnifying party shall have been actually prejudiced as a result of such
- failure.. The indemnified party shall deliver to the Indermifying Party, promptly after the
mdemm.ﬁed party’s receipt: thereof, copies of all notices and documents (including coiut papers)
- received by the indemnified party relating to the Third. Party Claim; provided, however, that the
failure to deliver such copies shall not affect the indemnification provided hereunder except to

. the extent the mdemmfjnng party shall have been actually prejudiced as a result of such failure.

- (b) a Thmi ‘Party. Claim is made against an indemnified party,.the
, Indemmfymg Party lel be enntled to partxcrpate in the defense thereof and, if it so chooses and.,
: aclmowledges without reservation its obligation to indemnify the indemnified party therefor, to,
assume: the defensc thereof with' counsel selecied by the Indemnifying Party and reasonably
‘satisfactory to the indemnified: party.: Should the Indemnifying Party so elect to assume the
_defense of a Third Party Claim, the Indemn

party for legal expenses subsequently incurred by the indemnified party in connection with the
 defense thereof, unless the Third Party Claim involves potential conflicts of interest or
substantially different defenses for the indemnified party apd the Indemnifying Party or the
- Indemnifying Party fails to diligently pursue the defense thereof. If the Indemnifying Party
assumes such defense, the indemnified party shall have the right to participate in defense thereof
and to employ. counsel, at its:own expense (cxccpt as provided in the immediately preceding
sentence) ‘separate from the counsel employed by the Indemmf)nng Party, it being understood
that the Indemmfymg PaIty shall control such defense:’ The Indemmfymg Party shall be liable
for the fees and expenses of counsel employed by the indemnified party for any period during’
which the Indemnifying Party has not assumed the defense thereof and as otherwise
contf:mplate:d by the two immediately preceding sentences. If the Indemmfymg Party chooses to
defend any Third Party Claim, all the parties hereto shall cooperate in the defense or prosecution
'theraof Such cooperahon shall mc]ude the retentmn and (upon the Indcmmf)nng Party’s
relevant to such Tim'd Party Claim, and the use of rcasonable efforts to makc employees
. available on a- mutually convenient basis to provide additional information and explanation of
any matenal prcmded bereunder. Whether or not the Indemnifying Party shall have assumed the
defense of a Third Pany Claim, if the indemnified party admits any liability with respect to, or
settles; comprormses or discharges, such Third Party Claim without the. Indemnifying Party’s
prior written ' consent (which ' consent shall not be unrcasonably withheld, delayed or
'condxtmned), then such’ ‘admiission, settlement or compromise will not be binding upon or
constifiite evidence against the Indemnifying Party for purposes of determining whether the
mdemmﬁcd party has incurred Losses that are indemnifiable’ pursuant to this Article VI or the
amaunt thereof. The Indcmmfymg Party may pay, settle or compromise a Third Party Claim, but
: onIy with the written. consent of the indemnified party and only so long as such settlement
(A) includes an unconditional release of the indemnified party from all liability in respect of such
Third-Party Claim; (B) does not sulgect the indemnified party to any injunctive relief or other
eqmtable remedy (C) does not include a statement or admission of fault, culpablhty or failure to
act by or on behalf of any mdmnmﬁed party; and (D) does not impose any ongoing obligation of
any kind on the’ mdemmﬁed party.
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, (¢} If an indemnified party shall desire to assert any claim for indemnification
prowded for under this Artmle VII other than & claim in respect.of; arising out of or involving &
Third Party Claini- (a “Direct: Clatm™); sueh? indemified  party shall- prowiptly ‘notify: the
Indemmfymg Party in wntmg of such Duéct Clalm, the amduﬁ't or the estlmated amOimt of ‘

of the final amount of such Dxrcct Clmm),u any other rcmedy sought thereunder, any relevant tine -
constraints. relating thereto aud,ia the ‘extent pracﬁcable, any other material details. pertaining
theréto: (a “Difect Claif’ Notice™; gg__égg ‘However, that thcrﬁﬂuretc give such notification .
shall not affect the indemnification pipvided for hereunder except tothe extént thé Indemuifying
Party shall have been actually prejudiced as a result of such failute. The Indemnifyirg Party

_ shall have a period of 30 days within which to respond to any Direct Claim Notice or any Third

' Party- Claim Notice. If the- Indemnifying Party does not respond within such thirty (30) day

period, the Indemnifying Party will be deemed to have accepted such claim.- If the Indemnifying
Party rejects all or any part of such claim, Owner and Buyer shail attempt in good faith for
twenty (20) days to resolve such claim. fno such agreement can be reached through good faith

___negotiation within twenty (20) days, exther Owner or Buyer may commence an acﬁon agamst the,,.m

other Party

Section 8.5 I;imitaﬁons on Indemnification.

(a) In no event shall the agpgregate indemnification to be paid by Owner
pursuant to Section 8.3(a)(i} or §@'on 8.3(b)(7) exceed the Purchase Pricé. Further, Owher shall
not be required to pay any amounts in indemnification pursuant to Section 8.3(a)(i) or Section

8.3(b)(i) until such amounts exceed $10,000.00, at which point Owner shall be (subject to other
limitations in this Article VII) obligated to indemnify the Buyer Indemnitees for all Losses
under this Agreement. The limits of this Section 8.5(a) shall not apply to any claim with respect
to (i) a breach of a Fundaments! Representation; (ii) any intentional misrepresentation or
miscertification on the part of the Company or Owner; (iii) Losses claimed pursuant to Section
8.3(a)(ii) through (ix) or Section 8.3(b)(ii)} through (iv}. For purposcs of clanty, there shall be
only-one threshold which shall apply to all Losses whether arising pursuant to Section 8.3(a)({)
or Section 8.3 ‘ '

(b)  No indemnified party shall be entitled to recover from an Indemnifying
Party more than once in respect of the same Losses.

()  Notwithstanding enything to the contrary in this Article VI in no event.
shall an Indemnifying Party have liability to any indemnified party for any consequential,
special, incidentsl, indirect or punitive damages except: (i) to the extent adjudicated and owned
to a third party with respect to a Third Party Claim; or (ii) in the case of consequential damages
to the extent reasonably foreseeable.

Section 8.6  Post-Closing Escrow. From and after the Closing, the Deposit will be held
as the Indemnity Escrow Amount by the Escrow Agent as collateral security for the obligations
of Owner to indemnify the Buyer Indemnitees under this Article VIII.

Section 8.7 Indemnity Payments. The amount of any Losses shall be reduced by any
amount actually received by the Indemnified Party under insurance policies or from third parties
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with respcct to' such Losses (in each case, net of any costs and expenses expended by the
mdemmﬁed party to obtain such benefit or amcunt)

‘ Section. 8 &  Mitigation. Each Party shall take commercially rcasonable eﬁ'orts to
mitigate losses, mcludmgby pursuing insurance claims and claims against third parties, and shall
reasonably consult and ‘cooperate with the other Party with a view toward mitigating Losses upon
and after becoming aware of any event or condition which would rcasonably be cxpectcd to give
rise to any Losses that are indemnifiable hereunder. ‘

Section8.9  Effect of Investigation. The right to indemnification or any other remedy
based on representations, warranties, covenants and agreements in this Agreement or any Related
Agreement shall not be affected by any investigation conducted at any time, or any knowledge
acquired (or capable of being acquired) at any time, whether before or after the execution and
delivery of this Agreement, with respect to the accuracy or inaccuracy of or comphancc with,
any such representation, warranty, covenant or agreement.

“Section 8.10 Exclusive Remedy. Each of the Parties acknowledges and- agmcs that
from and after the Closing Date, the indemnification provisions of this Article VIII shall be the
_ sole and exclusive remedy of the Partxes hereto for any losses arising out of any breach of the

representations, warranties, covenants or agreements of the Parties contained in this Agreement,
provided that nothing in this Article VIII will limit any Person’s right to any remedy based on
fraud, fraudulent- misrepresentation or intentional misconduct or any right to any injunctive
‘remedy. In furtherance of the foregoing, each of the Parties hereby waives, to the fullest extent
permitted under applicable Legal Requirements, except in. the case of fraud, frandulent
misrepresentation or intentional misconduct, any and all rights, claims and causes of action it
may have against the other arising under or based upon any federal, state or local law, rule or
regulation including any such rights, claims or causes of action arising under or based upon
common law, tort or otherwise and relating to this Agreement, any Related Agreement
(including any certificate delivered pursuant to this Agreement or the transactions contemplated
hereby) other than any rights, claims or &cﬁons ansmg under this Arhcle VIIL

AR'I’ICLE X
'I'.ERMINATION

Sécﬁon? 1  Termination of Agreement. This Agmcment may be tenminated at any
time prior to the Closing as follows:

: (a) Owner and Buyér may terminate this Agreement by mutual written
consent;

(b) Buyer may terminate this Agreement by giving written notice to Owner if
Buyer is not in-breach of this, Agreement and the Company or Owner has breached any
representation, warranty, or covenant contained in this Agreement in any material respect and
such breach has not been cured by the Company or Owner within ten (10) days after written
notice of such breach is delivered by Buyer to the Company; or

/ (c) Owner may terminate this Agreement Hy giving written notice to Buyér if
neither the Company nor Owner is in breach of this Agreement and Buyer has breached any
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» ’rcprescntnnon, warranty, or covenant contained in this Agreement in any material respect and
" ,such breach has not been cured by Buyer within ten (10} days aﬁ:cr wntten notice of such breath
is dchvered by Owncr to Buyar

[ . 4»_

(d) zn the event that the cxosmg has nét omuﬁsd'as Bm :59 pam; o Apnl 1,
201‘7 (the g Date”), this Agreement shall automatically terminate (such termination, a
“Delay Terminati ’) unless Owner and Buyer agree otherwise in writing; provided, however, if
the. Closmg has not occurred as of the Drop Dead Diate Because Owner has not satisfitd the
.conditions set forth in @gcn 7.1{a)(i) and Gi), (®), (d) or (¢), no Delay Termination shall occur,
unless thie Buyer elédts to xmmedmfety tefminiate this Agreement dpon notlce to Owrer.

Section 9.2 Effect of Tman.

a | (2) Sﬁb_}ect to Section 9.2(c), i in the event of & terminsation of this-Agreement -
as provided in Section 9.1 (following any applicable cure period), this Agreement shall forthwith

~_become null ; _and void and there shall be no Liability on the part of the Company, Owner, Buyer, ...

“or their respective- directors, officers, employees, incorpofators, members, partners, equity
holders, Affiliates, agents, attorneys or representatives; 15_1'2__9;1 that “the provisions of this
Section 9.2, Section 6.1 (Confidentiality), Section 10.4' (Entire Agreement), Section 10.6
(Goveming Law; Waiver of Jury Trial), Section 10.9 (Expenses), Section '10.10 (Neutral
Construction), Section 10.14 (Counterparts; Delivery by Facsimile/Email), shall remain in full
force and effect and survive any termination of this Agreement; provided, however, that any such
termination shall not relieve any party of any hablhty for any breach or default that occurred
prior to such termination.

K

. (b) . Upon termination of this Agreement pursuant to Section 9.1, each Party

will promptly cause to ‘be returned to the other all documents and information obtained in
- connection with this Agreement and the transactions contemplated hereby, including any copies
made by it or any of its agents of any such documents or information.

(c) - In the event of a Delay Termination and if at the umc of such Delay
Termination all of the deliverables and conditions of Owner set forth in Section 2.6(a) and
Section 7.1 have been satisfied or waived in writing (other than those conditions that by their
nature are to be satisfied by actions taken at the Closing, which conditions would be capable of
" being satisfied if the Closing Date were the date of Delay Termination), then Buyer shall
promptly, but in no event later than five (5) business days after the date of such Delay
Termination, release the Deposit/Indemnity Escrow Fund to Owner (the “Termination Fee™).
The Termination Fee provided for in this Section 9.2(c) is payable whether or not there has been
a breach of this Agreement by Buyer, but will not be payable (i) if there exists any breach by
Owner at the time of the Delay Termination; or (ii) in the event of a fraud, fraudulent
misrepresentation or intentional misconduct by the Company or Owner. If Buyer fails to
promptly release the Termination Fee when due pursuant to Section 9.2(c), and in order to obtain -
such payment the Company or Owner commence a suit- which results in a judgment against
Buyer for payment of all or a portion of the Termination Fee, the non-prevailing party shall pay
to the prevailing party its costs and expenses (including its reasonable attorneys’ fees) incurred in
connection with such suit, together with interest from the date of termination of this Agreement
on the amounts owed at the prime rate in effect from time to time and quoted in The Wall Street
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" Jowrnal during such pcnocL Buyer, the Company and Owner acknowledge and agree that the
Termination Fee constitutes. hqmdated damages and is not a penalty.

(@ . The Parties acknowledge and agree, that the agreements contained in
Section 9.2 are an mtcgml part of this Agreemznt, and that, without such provisions, no Party
would have entered into this Agrecmeut. ‘

; ARTICLE X
MISCELLANEOUS

Section 10.1 Event of Loss. The risk of all Events of Loss with respect to the
Ccmpany, the Business, the Premises, the Equipment and other assets at zll times up to the
Closmg shall be borne by the Company and Owner. Upon the occurrence of an Event of Loss
prior to the Closmg Date, Owner shall cause the Company to take commercially reasonable steps
_ to rcpmr, replace and rcsﬁorc damage, dcstmcﬁon or Ioss 1o the Company, the Busmess

“loss, damage, or dcstmctlon In thc event of any §uch Event of Loss the procceds of any:clated“ o

claim payable under any insurance policy with respect thereto shall be used turcpmr, replace, or.
restore any the Premises to its former condition subject to the conditions stated below. In the
event of any such Event of Loss, Owner shall notify Buyer thereof in writing as soon as
practicable after becoming aware of such Event of Loss. Such notice shall specify with
particularity the loss or damage incurred, the cause thereof (if known or. reasonably
' ascertainable), and the insurance coverage. In the event that the Company, the Business or the
Premises is not repaired, replaced or restored to its condition prior to any such loss, damage, or
destruction on or before the Closing Date, Buyer at its option: (i) may, in the case of an Event of
Loss involving a replacement, repair or restoration cost of at least Five Thousand U.S. Dollars
($5,000.00), elect to postpone the Closing until such time as the Company, the Business or the
Premises has been completely repaired, replaced or restored; or (ii) may elect to consummate the
Closing and accept the Company, the Business or the Premises in its then-current condition.

.Section 102 No Third-Party Beneficiaries. This Agrecmeﬁt shall not confer any rights
or remedies upon any Person other than the Parties and their respective successors and permitted
assigns.

Section 10.3  Successors and Assigns. This Agreement will be binding upon and i inure
to the benefit of the Parties and their respective successors and permitted assigns. No Party may
assign either this Agreement or any of its rights; interests, or obligations hereunder without the
prior written approval of the other Party and without following the requirements of the Lease.
Any purported assipnment or delegation in violation hereof shall be null and void.
Notwithstanding the foregomg, without such prior written consent of the Party, provided that
such assignment is effected in accordance with the requirements of the Lease and applicable
Legal Requirements, Buyer may assign this Agreement and any or all rights, interests and
obligations hereunder (including Buyer’s right to assume the Lease and to seek indemnification
hereunder) to: (a) any. Affiliate of Buyer; (b) for collateral purposes, to any holder of
indebtedness of Buyer or any trustee or agent therefor; provided, in each case, that Buyer shall
give Owner prior written potice of any such assignment and that any such assignment and
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deleganon shall not materially delay, hmder or prohibxt the consummatwn of the transacuorxs :
contemplated hereby ‘

Seé’liéi“i'l() 4" “Enfire A' eerierit. This Agreement (mcludmg the Exhlblt.s‘ ahd Schedules
hmeto and- any-other agreeménts and docurients refeired to in this- Agrééinent) constitutes the.
entire agreement between the Parties and supersedes any prior understandings, agacménts or
representanons by or between the Parties, written or oral, to the extent they are related in any
way to the subject matter hereof. This Agm:ment ‘expressly terminates- and supersedes the
- Assignment and Assumption Agreement, datéd as of July 18, 2014, by and among, the
-Company, Owner and Buyer

Sectlon 165 Notxces All nouces, consents, waivers, and other commmxcaﬁons under
this Agreement must be ‘in writing and will be deemed to have been duly given when (a)
delivered by hand (with written confirmation of receipt) or (b) when received by the addressee, if
sent by a nationally recognized overnight dah\rery service (receipt requested), in each case to the

appropriate addresses_set forth_below.. (m;tc such_othcr_addrcsscs as aja:ty,may designate.by. ..o

notice to the ‘other Paﬁaes, provi vided, hnchcr “that any such changc shall be effective only upon
receipt by the other Partxes)

Iftq Owner: -
Kenneth D’ Attilio
' Smoky Mountain-Helicopters, Inc.
P.O. Box 156
Hanapepe, HI 96716
) Telephone: 208-290-3874
Copy to:
Mark R. Zenger
3016 Umi Street, Suite 211B
Lihue, HI 96766
Telephone: 808-632-0723
Facsimile: 808-632-0724
Email: markzenger@hawaiixr.com

If to Buyer:

‘ ' AlexAir, Inc. (d/b/a Maverick Helicopters)

1620 Jet Stream Dr.

Henderson, NV 89052

Attention: John Buch

Telephone: 702-405-4351

Facsimile: 702-405-4365

Email: jbuch@flymaverick.com

Copy to: :

. Crowell & Moring LLP

1001 Pennsylvania Ave, NW
Washington DC 20004
Attention: Marc Warren
Telephone: 202-624-2531
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Facsimile: 202-628-5116 .
Email; mwam@cmwcﬂ com

Section 10.6 Goveming Law; nge; of Jury Trial. This Agreemcnt will be governed
_byand construed in accordance with the laws of the. State of Hawaii without giving effect to any
' choice or conflict of law provisien or rule (ththmr of the State of Hawail or any other
junsdxctlon) that would cause thé application of the laws of any jurisdiction other than the State
of Hawaii. EACH OF THE PARTIES HEREBY IRREVOCABLY WAIVES ANY AND ALL
RIGHTS TO. TRIAL BY JURY IN ANY LEGAL PROCEEDNG ARISING OUT .OF OR
- RELATED TO THIS AGREEMENT

Sectlon 10.7 . Amendments and Warver& Nothing in this Agreement shall be deemed to
waive or modify any of the provxsmns of the Lease, except as otherwise cxpressly set forth
herein. No amendment of any provision of this Agrccment will be valid unless the same is in
writing and signed by Owner and Buyer, No waiver by any Party of any default,

... misrepresentation, or_breach. of warranty. or.covenant under this Agreement, whether- intentional -

or not, will be deemed to extend to any prior or subsequent default, mlsrepresentannn or breach
of warranty or covenant under this Agreement or affect in any way any rights arising by virtue of
any prior or subsequent such occurrence.

Section 10.8 Seversbility. Any term or provision of this Agreement that is invalid or
unenforceable in any situation in any jurisdiction will notaffect the validity or enforceability of
the remaining terms and provxsmns of this Agreement or the validity or enforceability of the
offending term or provision in any other situation or in any other Junschctlon

Section 10.9 [Expenses. Except as otherwise expressly provided in this Agreement,
each of Owner and Buyer will bear its own costs. and expenses (including legal fees and
expenses) incurred in connection with negotiating, closing and perfomung this Agreement and
the transactions contemplated hereby. -

Section 10.10 Neutral Construction. The Parties have participated jointly in the
negotiation and drafting of this Agreement. If an ambiguity or question of intent or
interpretation arises, this Agreement will be construed as if drafted jointly by the Parties and no.
-presumption or burden of proof will arise favoring or disfavoring any Party by virtue of the
authorship of any of the provisions of this Agreement.

Section 10.11 Further Assurances. After the Closing, each Party shall from time to time,
st the request of and withont further cost or expense to the other, execute and deliver such other
instruments of conveyance and assumption and take such other actions as may reasonably be
requested in order to more effectively consummate the transactions contemplated hereby. -

Section 10.12 Incorporation_of Exhibits and Schedules. The Exhibits and Schedules
identified in this Agreement are incorporated heréin by reference and made a part hereof.

Section 10.13 Headings. The Article and Section headings contained in this Agreement
are inserted for convenience only and will not affect in any way the meaning or interpretation of
this Agreement.
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. Section 10.14 Facsimile/Electronic; Counge_r_ggg Signatures. This Agreement may be
executed in separate counterparts, each of which will be deemed: an originial and all of which
together will constitute one and the same agreement. This Agrcement, the agreements referred to
herein, and eachi othér- ggreement or instrument éntered info i onriection herewith or therewith
or tontEmplated hereby of thereby, and any afifendivents herets of thgrets, © the ektént sxgnéd ,
and delivered by facsimile transmission or electroni¢ mail in pdf forin, shall be treated in all
manner and respects as an ongmal agreement of instramment ‘and shall be considered to have the
samé bindibig Jegal efféct asif it wére thie original Sigibd Versioh théredE delivered ' person. At
the requést 6 any perty Bereto or to any suth agreeinent 6¢ mstrmnent, each otfier part? hefeto or
thereto shall re-execute original forns thereof and deliver theéfi to all oftier partids. No party
hereto or to any such agfeement or instrument shall raise the use of a facsimile machine or email
to deliver a signature or the fact that any signature or sgréement or instrument was transmitted or
communicated through the use of a facsimile machine or email as a defense to the formation or
enforceability of a contract and each such party forever waives any such defense which will be
deemed an original but all of which together will constmlte ore and the same instrument.

{Remamder of Page Intentmnally Left Blank]
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OWNER:

Kenneth D’ Attilio

ASSIGNEE:

ALEX.AIR, INC. (DIBIA MAVERICK
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AUTHORIZATION

L OWNER.
Name: STATE OF HAWAII
Address: Airports Division

300 Rodgers Boulevard #6
Honolulu, Hawaii 96819

IL AUTHORIZED AGENT.

Name: SMOKY MOUNTAIN HELICOPTERS, INC.,
a Delaware corporation
c/o Lorna a. Nishimitsu
Belles Graham Proudfoot Wilson & Chun, LLP

- Address: 4334 Rice Street, Suite 202
Lihue, Kauai, Hawaii 96766

Telephone:  (808) 246-6965
Facsimile: (808) 245-3277

Email: lan @kauai-law.com

1L PROPERTY.
Kauai Tax Map Key No. (4) 1-8-08:005(portion)

IV.  AUTHORIZATION.

The Owner hereby authorizes the Authorized Agent, as Owner's tenant, by and through
Lorna A. Nishimitsu of Belles Graham Proudfoot Wilson & Chun, LLP to act on the
Applicant's behalf and to file and process on the Applicant's behalf the following
applications necessary to obtain governmental permits relating to the above-identified
Property:

L. Building permits, grading permits, use permits, variance permits, zoning permits,
project development use permits, shoreline setback permits and Special
Management Area permits issued by any department, agency, board or
commission of the County of Kauai with an address of 4444 Rice Street,
Suite 275 (as to the Department of Public Works for building and grading

{W:/DOCS/25080/1/W0156060.DOCX }
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permits) and Suite A-473, Lihue, Kauai, Hawaii (as to the Planning Department
and Planning Commission).

2. Permits issued by the Department of Health of the State of Hawaii with addresses
as follows: a) Kauai District Office, 3040 Umi Street, Lihue, Kauai, Hawaii
9667 and b) Kinau Hale, 1250 Punchbowl Street, Honolulu, Hawaii 96813.

3. Permits issued by the Board of Land and Natural Resources of the State of Hawaii
and/or the Department of Land and Natural Resources of the State of Hawaii, with
an address of Kalanimoku Building, 1151 Punchbowl Street, Honolulu, Hawaii
96813.

Notwithstanding the foregoing to the contrary, Authorized Agent shall (i) provide copies
of any and all items described above, and (ii) obtain the written consent of Owner prior to
submitting any such item.

V. RATIFICATION.

The Owner hereby ratifies and approves all the following actions taken, and applications
filed or to be filed by the Authorized Agent with regard to the Property:

1. Special Management Area Permit Assessment(s).
s Class IV Zoning Permit
3. Such additional or other permits determined to be required by any governmental

agency having jurisdiction and control over the subject matter.

VI. MISCELLANEOUS.

The terms and conditions of this Authorization may be amended or expanded only by the
written consent of the Owner. This authorization may be terminated unilaterally by
written notice of Owner to Authorized Agent and such termination shall be effective
upon receipt.

DATED: //'2 3//?

OWNER:
STATE OF HAWAII

N 7(7(( Q o (r-k ADM)

Name:
Its: Director, Department of Transportation

{W:/DOCS/29080/1/W0156060.DOCX } R
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II.

II1.

IV.

AUTHORIZATION

APPLICANT/LESSEE.
Name: SMOKY MOUNTAIN HELICOPTERS, INC., a Delaware corporation
Address: 1620 Jet Stream Drive

Henderson, Nevada 89052

and

P. 0. Box 156

Hanapepe, Kauai, Hawaii 96716-0156
AUTHORIZED AGENT.
Name: Loma A. Nishimitsu

Belles Graham Proudfoot Wilson & Chun, LLP
Address: 4334 Rice Street, Suite 202

Lihue, Kauai, Hawaii 96766
Telephone:  (808) 246-6965
Facsimile: (808) 245-3277
Email: lan@kauai-law.com
PROPERTY.

Kauai Tax Map Key No. (4) 1-8-08:005(portion)

AUTHORIZATION.

The Applicant, as Lessee of the property described above, hereby authorizes Lorna A.
Nishimitsu of Belles Graham Proudfoot Wilson & Chun, LLP to act on the Applicant's
behalf and to file and process on the Applicant's behalf the following applications
necessary to obtain governmental permits relating to the above-identified Property:

{W/DOCS/29080/1/W0156057.DOCX }
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VI.

Building permits, grading permits, use permits, variance permits, zoning permits,
project development use permits, shoreline setback permits and Special
Management Area permits issued by any department, agency, board or
commission of the County of Kauai with an address of 4444 Rice Street,
Suite 275 (as to the Department of Public Works for building and grading
permits) and Suite A-473, Lihue, Kauai, Hawaii (as to the Planning Department
and Planning Commission).

Permits issued by the Department of Health of the State of Hawaii with addresses
as follows: a) Kauai District Office, 3040 Umi Street, Lihue, Kauai, Hawaii
9667 and b) Kinau Hale, 1250 Punchbowl Street, Honolulu, Hawaii 96813.

Permits issued by the Board of Land and Natural Resources of the State of Hawaii
and/or the Department of Land and Natural Resources of the State of Hawaii, with
an address of Kalanimoku Building, 1151 Punchbowl Street, Honolulu, Hawaii
96813. '

Notwiihstanding the foregoing to the contrary, Authorized Agent shall I(i) provide copies
of any and all items described above, and (ii) obtain the written consent of Owner prior to
submitting any such item.

RATIFICATION.

The Owner hereby ratifies and approves all the following actions taken, and applications
filed or to be filed by the Authorized Agent with regard to the Property:

1. Special Management Area Permit Assessment(s).

2. Shoreline Setback Assessment(s).

3. Class IV Zoning Permit

4. Such additional or other permits determined to be required by any governmental
agency having jurisdiction and control over the subject matter.

MISCELLANEOUS.

The terms and conditions of this Authorization may be amended or expanded only by the
written consent of the Owner. This authorization may be terminated unilaterally by
written notice of Owner to Authorized Agent and such termination shall be effective

{W:/DOCS/29080/1/W0156057.DOCX } -



upon receipt.

DATED: __| I/'f S ! |9

APPLICANT:

SMOKY MOUNTAIN HELICOPTERS, INC., a
Delaware corporation

'\Tf‘

- /»3 x

I g P ) { .

AN N . F o LTy

’.’h B - /«1;J A
By ' . ‘ R % V(’ ’L* f é S é e
Name: o i

. on ,\ oy 1 ‘
l =3 \ / 2

i

\
Cresgurs D Rochiave

Fa
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BryYaN.. BAPTISTE jan K. COSTA

MAYOR DIRSCTOR OF PLANKING
Gary K. HEu -MYLES 8, HIRONAKA
ADMINISTRATVE ASSISTANT o, DEPUTY DIRECTORCF PLANNING

COUNTY OF KAUA'
LANNING DEPARTMENT
4444 RICE STREET
KAPULE BUILDING, SUITE A473 ,
LIHLIE, KALA'), HAWAIT B8T65-1326 N A

TELEPHONE: [B0B) 241-5577  FAX: (E0B)241-5598 FER
Marck 30, 2005

Department of Transportation - Airports Division
State of Hawail / Inter-island Helicopters

400 Rodgers Blvd,, Ste. 700

Honoluly, EI 96819-1880

Subject: Special Management Area Minor Permit SHNAM)-05-18
Construction of Ajreraft Hanger & Above-ground Fuel Storage Tank
THEK:1-8-08:05, 04 por., Hanapepe Alrport, Hanapepe, Kauai

Based on the information submitted, we have comipleted our review and assessment of the
subject proposal and hereby issue a Special Management Area Minor Permit authorizing, as
represented, construction of 2,6,000 s.£ metal hanger building and an above-ground fuel storage
tank as proposed in your application, and located in Hanapepe.

Approveal of the application is subject to the following conditions:

i As represented, the applicant shall use zppropriate erosion control measures during and
after clearing activities. Cleared areas shall be re-vegetated immediately following
completion of clearing, No grading or grubbing 25 defined in the County’s Grading and
Grubbing Crdinance is permitted under this approval.

2. If histozic/cultural remains suck zs erchaeclogical artifacts, charcoal deposits or kuman
burials arc found during construction, the applicant shall siop work in the immediate
ares, and shall contact the State Historic Preservation Division (SEPD) at 742-7033, end
tae Plauning Department, to determine appropriais action.

3. Upon construction completion of the hanger building and the fuel storage tagk

improvements, all temporary structures (sheds, shipping containers, efc.) associated with
Inter-island Helicopter’s operation shall be removed.

AN EQUAL OPPORTUNITY ENFLOYER

EXHIBIT "J"



Depariment of Transportation - Airports Division
State of Hawail / Inter-island Helicopters

Mearch 30, 2005

Page 2

4, The applicant shall submit and receive approval, for z landscape plan utlizing nativ
planis or landscaping common fo the area, from the Plamning Department.

The approved landscape plan shall be implemented (including ivstallation) prior o the
comrletion of construction and prior to occupancy of the new hanger building.

h ¥

e hanger building and the above-grade Tuel storage tank shall be painted uiilizing dark
to'medium earth tone colors. Color samples shall be submitted to, and epproved by, the
Planning Department prior to occupancy of the new henger building,

&, Any additional structures (i.e. Hangars, storage buildings, restrooms, etc.)

proposed for  this property and within the Stafs’s Hanapepe airport facility shall require
a Special Menagement Area (SMA) Use permit approved by the Kauei Planning
Coramission and processed through public hearing procedures. Minor upgrades to
communication and safsry equipment required under the Federal Aviation
Administration’s (FAA) standards for the operation of the existing facility may not be
subject to this requirement. :

7. The applicant is advised that there may be zdditional governmert egency  1equirements,
and it shall be the applicant's responsibility to resclve those requirements with th
respective agency{ies).

Director of Planning

KC

SEPD.
Public Works:
Inter-siand Helicopte
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EXISTING /ULTIMATE
APPROACH RUNWAY
PROTECTION ZONE
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£ 20:1

] @ =
w” APPROACH SURFATE 205 L‘ £
S ’ 13 [ P VICINITY __MAP
N ? N il N S e
ET BN oY\ 3 9N NO OFz OBJECT o]
g o E QN o & 'Q ~ PENETRATIONS E ~ THE PREPARATION OF THIS EXHIBIT WAS FINANCED IN PART
= N N N N L.
: . & .
PROACH SURFACE_20:1 INPROVEMENT ACT AS AMENDED BY THE
AP == CRETRATIONS o ARWAYS SAFETY EXPANSION ACT OF 1987.
s [T 1000 PROACH SURFACE 2041 NOTES:
(304.50) ECT PENETRAnoNs || 1.” COORDINATES ARD AZMUTHS REFERENCED TO NADB3
, — HARN)
1000 . 7SS 2. AZMUTHS TURNED CLOCKWISE FROM TRUE SOUTH
(Jg{gg/ S‘EGMENTED CIRCLE 3. ELEVATIONS (FT) REFERENCED FROM MEAN SEA LEVEL
ANB_WIN._ CONE i
. 3 4. BACKGROUND SOURCE U.S.G.S. TOPO QUADS HANAPEPE,
EXISTING,/ULTIMATE WEATHER STATION AR MIGES: CAD PHOTOGRAMMETRY CONSULTANT,
DEPARTURE RUNWAY : © NG 07-12-2013 ’
PROTECTION ZONE 6. m‘]ﬂg DATA, ESAKI SURVEYING & MAPPING INC.
G%OUAI)-( 1,000 X 450 7. THIS DRAWING IS FOR PLANNING PURPOSES ONLY AND
Y, 1S NOT INTENDED FOR CONSTRUCTION AND
(OWNED: FEE SIMPLE) $ ACATIONAL; PURFOSES
¢ EXISTING/ULTIMATE 2
0 RUNWAY PROTECTION ZONE
250° X 1,000° X 450°
VISUAL
(OWNED: FEE SIMPLE) 3
i
S B
B
¥ NO. | DATE REVISIONS
(50 0 50) __ (100)
CONDITIONALLY
GRAPHIC SCALE IN METERS APPROVED
200 0 200 400 SUBJECT za CDMME;TSJ 'DF?LETTER
DATED ~1Y -
GRAPHIC SCALE IN FEET e
FAA, Weslem-Pacific Region
=N REFER TO FAA LETTER DATED: "N 14 200
AY DATA DEPARTMENT OF TRANSPORTATION
EXISTING ULT![MATE EXISTING ULTIMATE STATE OF HAWAI
RUNWAY (DENTIFIERS 5 zr B 2 RUNWAY IDENTIFIERS 2 ] s 2 AIRPORT BUILDING AND FACILITY LIST
'APPROVED:
CRITICAL_ AIRCRAFT CESSNA 206 CESSNA 206 TAKEOFF_DISTANCE AVAILABLE (TODA) (FT) 2,450 2,450 2,467 2,467 E L
RUNWAY DESIGN CODE_(AAC/ADG/RVR) B/I/VIS B8/1/ViS TAKEOFF_RUN_AVAILABLE (TORA) (FT) 2,450 2,450 2,467 2,467 DOTA | BIDG.HY. [DESCRIPTION : UAAE— 225
RUNWAY REFERENCE CODE (AAC/ADG/RVR) B/1/VIS B/1/VIS ACCELERATE-STOP DISTANCE AVAILABLE (ASDA) (FT) 2,450 2,450 2,467 2,467 6. N0, NEECLUNEL TS [ RECTOR OF TRANSPORTATION ~ DATE
WINGSPAN (FT 36.00 36.00 LANDING DISTANCE AVAILABLE (LDA) (FT) 2261 2,450 2.268 2,467 : METAL
UNDERCARRIAGE WIDTH (FT) 575 5.75 HOLD_SHORT DISTANCES (FT) 125 125 125 125 2 300 | MAINTENANCE SHED PROJECT TITLE :
APPROACH SPEED (KNOTS) 92 52 DIST TO HOLDBARS / SIGNS FROM CENTERLINE (FT) 125 125 125 125 3 30.0_ JGOMPRFSSOR SHED
MTOW (LBS) 3,600 3,600 TR T = v : < 4 36.5 OFFICE_BUILDING AIRPORT
RUNWAY _LENGTH (FT) X_WIDTH (FT) 2,450 X 60 2,450 X 60 APPROACH_SLOPE 20 : 1 20 - 1 20 : 1 20 - 1 S 345  |TRALER #1 LAYOUT
EFFECTIVE GRADIENT (%) — LONGITUDINAL 0.69 0.69 AERONAUTICAL_APPROACH SURVEY TYPE NOT VERTICALLY GUIDED NOT VERTICALLY GUIDED 5 345  {CANOPY
MAXIMUM _(GRADIENT (%) — LONGITUDINAL 0.69 0.69 RUNWAY DEPARTURE_SURFACE NO NO v 545 _|TRALER #2 PLAN
WIND_COVERAGE (%) 85.57 85.57 THRESHOLD SITING SURFACE (FT) (IW/LEN/OW/CONT. L) |250/2,250/700/2,750 | 250/2,250/700/2,750 | 250/2,250/700/2,750 | 250/2,250/700/2,750 8 28.8 TRALLER #3 PORT ALLEN AIRPORT
RUNWAY END COORDINATES — LATITUDE (N) 21" 53’ 50.89" | 21° 53 47.21" 21° 53 50.78" | 21" 53' 47.05" | APPROACH / RUNWAY LIGHTING NONE NONE NONE NONE L 345 ABOVE GROUND FUEL TANK | sawapepE KAAI |
(NAD 83 — HARN) LONGITUDE (W) 159" 36" 24.30" | 159° 35 58.58" | 159 36 24.33" | 150" 35' 58.44" | RUNWAY MARKING BASIC BASIC BASIC BASIC PROJECT NO. :
RUNWAY DISPLACED THRESHOLD — LATITUDE (N) 21" 53' 50.48" 21" 53’ 50.48” 21" 53" 50.48" 21" 53" 50.48” | NAVIGATIONAL AIDS VOR—DME VOR—DME VOR—DME VOR—DME
(NAD 83 — HARN) LONGITUDE (W) 159" 36’ 22.28" 159" 36’ 22.28" 159" 36" 22.28" 159" 36’ 22.28" | VISUAL AIDS NONE NONE NONE NONE AS1011-25
RUNWAY ELEVATIONS — END (FT) 6.6 233 5.6 233 TAXIWAY _/ TAXILANE WIDTH_(FT) 25 25
TOUCHDOWN ZONE (FT) 6.7 23.3 6.7 23.3 STD. SEPARATION RWY C—L TO TWY C-L (FT) 150 150 SHEET TITLE -
HIGHPOINT (FT) 23.6 23.6 STD SEP. RWY C—L TO FIXED/MOVABLE OBJECT (FT) 39.5 39.5 .
LOWPOINT (FT) 6.6 6.6 TAXINAY_OFA WIDTH (FT) 89 89
LUINE_OF SIGHT REQUIREMENT MET YES YES SAFETY AREA WIDTH (FT) 49 49
RUNWAY SURFACE TYPE ASPHALT ASPHALT WINGTIP_CLEARANCE (FT) 20 20 AIRPORT
PAVEMENT STRENGTH (WHEEL LOADING) 18(5)/12.5_RESTRICTED 18(S)/12.5 RESTRICTED SURFACE TYPE ASPHALT ASPHALT LAYOUT
PAVEMENT CLASSIFICATION NUMBER N/A N/A TAXIWAY_LIGHTING NONE NONE
PAVEMENT SURFACE TREATMENT NONE NONE PLAN
APPROACH VISIBILITY_MINIMUMS VISUAL VISUAL VISUAL VISUAL
RSA LENGTH BEYOND RUNWAY END (FT) 240 240 240 240
WIDTH_(FT) 120 120 120 120 AR
RPZ DIMENSIONS (W / LEN / OW) 250 X 1,000 X 450 | 250 X 1,000 X 450 | 250 X 1,000 X 450 | 250 X 1,000 X 450 - SHEET
ROFA_LENGTH BEYOND RUNWAY END (FT) 240 240 240 240 MARCH, 2014
WIDTH_(FT) 250 250 250 250 DWG. NO.
ROFZ_LENGTH BEYOND RUNWAY END (FT) 200 200 200 200
WIDTH_(FT) 250 250 250 250 OF 9 SHEETS
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40" x & CONTAINER STORAGE
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MAVERICK HELICOPTERS

3441 KUILOKO ROAD
HANAPEPE, KAUAI, HAWAII 96741
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JD Construction Management & Consulting Services, Inc.
PO Box 250 Kapaa, HI 96746 823-9699

January 31, 2019

Maverick Helicopters

PO Box 3297

Highway 64

Grand Canyan, AZ 86023

Attention: Mr. Brent Armenta

Reference: Port Allen, Kauai Facility
Misc. Construction Projects

Gentlemen,

We herewith submit our price to provide our consulting services which include
carrying the costs of major and minor licensed contractors’ scope of work as
further defined below and management of same.

We have incrementally provided pricing from vendors specializing in and
licensed in, their particular field of expertise. Please see below for an itemized
breakdown.

1. Construct an 18x18 CMU block building as proposed/quoted by 2 Perfect
Construction. Included in this quotation is a water line/hose bib and a
couple of LED lights and a switch and (2) GFCI protected outlets.

Quote...$26,500.00



JD Construction Management & Consulting Services, Inc.

Maverick Helicopters
Misc. Projects/Quotes
January 31, 2019

Page 2

2. Construct a bathroom in the back rear corner of the hangar building, as
proposed/quoted by 2 Perfect Construction. This room, while located in
the corner requires (4) new full height drywall partitions due to the shape
of the Quonset hut shaped hangar. Included is painting, plumbing,
electrical and tile work, etc for a complete install.

Quote...$34,000.00

3. Provide a new concrete “house keeping” pad for a new Kohler Power
System’s emergency generator. Included and encompassing both the
CMU building and the Kohler unit is a new wooden fence with a 4 foot
gate.

Quote...$2,800.00
4. Provide a concrete pad for the new LP tank needed for the Kohler Power
System’s generator. This is to keep things level and to provide an

anchoring method for safety reasons.

Quote...$1,200.00



JD Construction Management & Consulting Services, Inc.

Maverick Helicopters
Misc. Projects/Quotes
January 31, 2019

Page 3

5. Provide the new requested interior 4 foot tall aluminum chain link fence
as discussed during our walk-thru. This install is to match the recently

installed perimeter fencing.
Quote...$15,000.00

6. Provide the concrete sidewalks with the fenced-in areas. This includes the
culvert/walkway directly adjacent to the hangar. Water run-off is of a
concern at this point. We believe our design intent will provide the most

cost effective manner.
Quote...$35,000.00

7. Provide for the stone-scape installation we spoke about including the

front lawn area with irrigation.

Quote...$61,062.12



JD Construction Management & Consulting Services, Inc.

Maverick Helicopters
Misc. Projects/Quotes
January 31, 2019

Page 4

8. Provide a budget for a septic tank install. This budget is extremely
preliminary at this point.

Budget...$30,000.00

Total proposal/bid amount...$205,562.12

We hope this meets with your approval. If you have any questions, please do
not hesitate to call.

Respectfully,

% 7
John Dreisch

President

BETTER SERVICE THROUGH BETTER PLANNING



