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ASSIGNMENT AND ASSUMPTION OF GROUND LEASE AND CONSENT TO ASSIGNMENT 
AND ASSUMPTION OF GROUND LEASE 

FOR VALUABLE CONSIDERATION, the sufficiency and receipt of which are hereby 
acknowledged, and effective as of _____________ ___, 2024 (the “Effective Date”), MARANA 
AEROSPACE SOLUTIONS, INC. d/b/a Ascent Aviation Services, an Oregon corporation 
(“Assignor”), assigns and transfers to STORE CAPITAL ACQUISITIONS, LLC, a Delaware 
limited liability company (“Assignee”), all of Assignor’s right, title and interest as ground lessee in 
and to that certain ground lease agreement (as amended) described on Schedule II attached 
hereto and incorporated herein by this reference (the “Ground Lease”), with the consent of Ground 
Lessor (as defined below), pertaining to that certain property described on Schedule I attached 
hereto and incorporated herein by this reference (the “Property”), subject to and in accordance 
with the terms of that certain Purchase and Sale Agreement (the “Purchase Agreement”) 
executed between Assignor, as Seller, and Assignee, as Purchaser, dated as of 
_______________ ____, 2024.  Capitalized terms used and not otherwise defined in this 
Assignment and Assumption of Ground Lease and Consent to Assignment and Assumption of 
Ground Lease (this “Assignment”) shall have the meaning ascribed thereto in the Purchase 
Agreement. 

1. NOW, THEREFORE, Assignor hereby assigns, sells, transfers, sets over and 
delivers to Assignee all of Assignor’s estate, right, title and interest as ground lessee in and to the 
Ground Lease including, without limitation, Assignor’s interest under the Ground Lease, if any, in 
all improvements located upon the Property, and Assignee hereby accepts and assumes 
Assignor’s right, title and interest as ground lessee under the Ground Lease including, without 
limitation, Assignor’s interest under the Ground Lease, if any, in all improvements located upon 
the Property.  Assignee hereby assumes the performance of all of the terms, covenants and 
conditions imposed upon Assignor under the Ground Lease accruing or arising on or after the 
date hereof. 

2. Assignor hereby agrees to indemnify, defend and hold harmless Assignee from 
and against any claims (including reasonable out-of-pocket attorneys’ fees and court costs) to the 
extent arising from or related to Assignor’s failure to perform its obligations under the Ground 
Lease accruing or arising before the Effective Date. 

3. Assignee hereby agrees to indemnify, defend and hold harmless Assignor from 
and against any claims (including reasonable out-of-pocket attorneys’ fees and court costs) to the 
extent arising from or related to Assignee’s failure to perform its obligations under the Ground 
Lease accruing or arising on or after the Effective Date. 

4. In the event of the bringing of any action or suit by a party hereto against another 
party hereto by reason of any breach of any of the covenants, conditions, agreements or 
provisions on the part of the other party arising out of this Assignment, then in that event the 
prevailing party shall be entitled to have and recover of and from the other party all costs and 
expenses of the action or suit, including reasonable attorneys’ fees and costs, and court costs. 

5. This Assignment shall be binding upon and inure to the benefit of the successors 
and assigns of the respective parties hereto.  This Assignment shall be governed by, interpreted 
under, and construed and enforced in accordance with, the laws of the state in which the Property 
is located.  This Assignment may be executed in one or more counterparts, each of which shall 
be an original, and all of which when taken together shall constitute one and the same instrument. 
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Furthermore, the undersigned agree that transmission of a fully executed copy of this Assignment 
via e-mail in a “.pdf” or other electronic format shall be deemed transmission of the original 
Assignment for all purposes. 

6. Pinal County, a political subdivision of the State of Arizona (“Ground Lessor”), 
hereby consents to the assignment of the Ground Lease by Assignor and the assumption of the 
Ground Lease by Assignee, and the subleasing of the Property from Assignee back to Assignor 
pursuant to that certain Lease Agreement dated as of the Effective Date (the “Lease”), on the 
following terms:  

a. Assignee and Assignor acknowledge and agree that Ground Lessor has 
not agreed to, in any manner, encumber Ground Lessor’s reversionary 
interest in the Property, to join in the execution of any mortgage, deed of 
trust, or other security instrument encumbering the Property, to grant any 
mortgage or other security interest in Ground Lessor’s fee estate to the 
Property, or to “subordinate the fee” in any respect. 

b. Ground Lessor’s prior written consent shall be required for any material 
amendment to this Assignment and the Lease, including, without limitation, 
any subsequent assignment of the Ground Lease and any subsequent 
subletting of the Property (subject to and in accordance with the terms of 
Section 29 of the Ground Lease) which is not contemplated in the Lease 
as of the date hereof. Notwithstanding the foregoing, Ground Lessor’s 
consent shall not be required for any amendment to the Lease which solely 
reflects a Rental Adjustment (as defined in the Lease), an Adjustment Date 
(as defined in the Lease) and any related adjustment of Base Annual 
Rental contemplated by Section 4.02 of the Lease (each a “Rent 
Adjustment Amendment”).  Assignor shall deliver a fully-executed, 
complete copy of any Rent Adjustment Amendment within five (5) business 
days after the full execution of such amendment1.  

c. Ground Lessor may enforce the terms of the Lease which relate to 
compliance with the Ground Lease directly against Assignor with the same 
force and effect as if enforced by Assignee (without duplication of any 
remedies which Ground Lessor may also seek against Assignor as the 
original tenant under the Ground Lease for the same compliance 
obligation). 

[Remainder of page intentionally left blank; signature page(s) to follow] 

 
 
 
 

                                                
1 NTD: The County already has remedies if there are defaults, but that should not preclude the contemplated 
economic adjustments that are only as between Store and Ascent. Store is unlikely to fund disbursements 
if there is an EOD in which case there would be no related amendment anyway, but this should be as 
between Store and Ascent. No Mortgagee consent is needed. Ascent and Store are comfortable with the 
economic terms of the deal reflected in the Lease as it solely relates to Store and Ascent and do not feel 
an additional lease provision to spell out their economic changes between them is necessary, but do note 
that it is detailed in the disbursement agreement if the County wants further information.  
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IN WITNESS WHEREOF, the undersigned has executed and delivered this Assignment 
as of the Effective Date first written above. 

ASSIGNOR: 
 
MARANA AEROSPACE SOLUTIONS, INC. 
d/b/a Ascent Aviation Services, an Oregon 
corporation 

By:  

Name:  

Title:  
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IN WITNESS WHEREOF, the undersigned has executed and delivered this Assignment 
as of the Effective Date first written above. 

ASSIGNEE: 
 
STORE CAPITAL ACQUISITIONS, LLC, a 
Delaware limited liability company 

By:  

Name:  

Title:  
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GROUND LESSOR’S CONSENT 
  
 The undersigned, PINAL COUNTY, a political subdivision of the State of Arizona, as 
ground lessor of the Property pursuant to the terms and conditions of the Ground Lease, hereby 
consents to the Assignment and the Lease, subject to the terms and conditions set forth in Section 
6 of the foregoing Assignment. 
 

 
 

PINAL COUNTY, a political 

subdivision of the State of 

Arizona 

 

 

By: _ _ _ _ _ _ _ _ _ _ 

Chair of the Board of 

Supervisors Dated: 

  

ATTEST: 

 

 

Clerk/Deputy Clerk of the 

Board of Supervisors 

 

APPROVED AS TO FORM: 

 

 

Deputy County Attorney
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Schedule I 
to 

Assignment and Assumption of Ground Lease 
 

THE PROPERTY 

Street Address:  24641 E. Pinal Air Park Road, Marana, Arizona 85653, Pinal County, Arizona 

Legal Description:   
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And: 
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Schedule II 
to 

Assignment and Assumption of Ground Lease 
 

THE GROUND LEASE  
 
 

Restated and Extended Lease Agreement dated June 9, 2021 by and between Pinal County, a 
political subdivision of the State of Arizona (“Ground Lessor”), as ground lessor, and Assignor, as 
ground lessee, together with that certain First Amendment dated November 3, 2021, and that 
certain Second Amendment dated ______________ ___, 2024. 
 

 


