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AGENDA
REGULAR MEETING OF THE CITY COUNCIL
MARCH 14, 2006
7:30 P.M.
COUNCIL CHAMBERS

5300 BELT LINE ROAD

REGULAR SESSION

[tem #R1 - Consideration of Old Business.

ltem #R2 - Consent Agenda.
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CONSENT AGENDA

#2a - Approval of the Minutes for the February 28, 2006, Council
Meeting.
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[tem #R3 - PUBLIC HEARING regarding, and consideration of approval of,
an Ordinance approving an amendment to an existing Special
Use Permit for a restaurant, and an existing Special Use Permit
for the sale of alcoholic beverages for on-premises consumption,
located at 4980 Belt Line Road, Suite 180, on application from
Taco Del Mar, represented by Mr. Bob G. Baker.
Attachments:
1. Docket Map
2. Staff Report
3. Plans
Administrative Recommendation:
Administration recommends approval subject to no conditions.
Voting Aye: Bernstein, Chafin, Daseke, Doepfner, Jandura,

Meier, Wood.

Voting Nay: None
Absent: None

ltem #R4 - PUBLIC HEARING regarding, and consideration of, an approval
of a resolution approving the new dog park design to be located
east of the Easement Park within the TXU electric transmission
right-of-way.
Attachments:
1. Council Agenda Item Overview
2. Plans
3. Photo
Administrative Recommendation:
Administration recommends approval.

ltem #R5 - Presentation by Randy Newsom, Area Manager with TXU

Electric Delivery, on a project to install electrical service
Transmission lines in the DART railroad right-of-way from the
Arapaho Road Substation west of Surveyor Blvd., to the
Carrollton Country Club Substation.
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ltem #R6 - Consideration and approval of a resolution approving a revision
to the Town'’s policy on extended military leave and in
compliance with all regulations and requirements of the
Uniformed Services Employment and Reemployment Rights Act
(USSERA).
Attachments:
1. Council Agenda Item Overview
2. Policy
Administrative Recommendation:
Administration recommends approval.

ltem #R7 - Consideration and approval of a resolution authorizing the City
Manager to execute a Ground Lease Early Termination
Agreement between the Town of Addison as Landlord and
Piedmont Hawthorne Aviation, Inc., as the Tenant, affecting
Ground Lease #0150-1702 and the demised premises located at
what is commonly known as 4545 Eddie Rickenbacker at
Addison Airport.
Attachments:
1. Council Agenda Item Overview
2. Memorandum from Lisa Pyles
Administrative Recommendation:
Administration recommends approval.

EXECUTIVE SESSION
Item #ES1 — Closed (executive) session of the City Council pursuant to

Section 551.071, Texas Government Code, to conduct a private
consultation with its attorney to seek the advice of its attorney
about pending litigation, to wit: Transcontinental Realty
Investors, Inc., et al, v. The City of Addison, Texas, Case No.
03-03457, 160" Judicial District Court, Dallas County, Texas,
and on a matter in which the duty of the attorney to the City
Council under the Texas Disciplinary Rules of Professional
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Conduct of the State Bar of Texas clearly conflicts with Chapter
5562, Tex. Gov. Code.

ltem #ES2 —  Closed (executive) session of the City Council pursuant to
Section 551.074, Texas Government Code, to deliberate a
performance evaluation of the City Manager.

Adjourn Meeting

Posted 5:00 p.m.
March 9, 2006
Carmen Moran
City Secretary

THE TOWN OF ADDISON IS ACCESSIBLE TO PERSONS
WITH DISABILITIES. PLEASE CALL (972) 450-2819 AT LEAST
48 HOURS IN ADVANCE IF YOU NEED ASSISTANCE.
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#2a

OFFICIAL ACTIONS OF THE ADDISON CITY COUNCIL

February 28, 2006

6:00 p.m. — Work Session - Town Hall Conference Room
7:30 p.m. — Regular Session - Council Chambers

5300 Belt Line Road

Present. Mayor Chow, Councilmembers Braun, Hirsch, Kraft, Mallory, Mellow,
Niemann
Absent: None

ltem #WS1 — Discussion and update on the status of the Town’s efforts
regarding the Cotton Belt Rail Line.

No action taken.
Iltem #R1 - Consideration of Old Business.

The following employees were introduced to the Council: Mike Brazelton
(Police), Jo Ann Shuffield (Parks).

Item #R2 - Consent Agenda.
ltems #2a, #2d and #2i were considered separately.

#2b — Consideration and approval of a resolution to award bid to Forest Hills
Lawn Service, Inc., in an amount not to exceed $11,900.00 for code enforcement
mowing services — annual contract. (Approved Resolution No. R06-018)

#2c — Consideration and approval of a resolution authorizing the City Manager to
enter into an interlocal agreement for cooperative purchasing between the Town
of Addison and the City of Farmers Branch subject to final approval by the Town
Attorney. (Approved Resolution No. R06-019)

#2e — Consideration and approval of an ordinance approving an amendment to
Chapter 18, Atrticle I, of the code of Ordinances to incorporate the 2003
International Property Maintenance Codes (IPMC). (Approved Ordinance No.
006-007)

#2f — Consideration and approval of an ordinance approving an amendment to
Chapter 18, Article 1V, of the Code of Ordinances to incorporate the 2003 ICC
Electrical Codes and the 2005 National Electrical Codes (NEC). (Approved
Ordinance No. 006-008)

OFFICE OF THE CITY SECRETARY 02-28-06



#2g — Consideration and approval of an ordinance approving an amendment to
Chapter 18, Article V, of the Code of Ordinances to incorporate the 2003
International Mechanical Codes (IMC). (Approved Ordinance No. 006-009)

#2h — Consideration and approval of an ordinance approving an amendment to
Chapter 18, Article VI, of the Code of Ordinances to incorporate the 2003
International Plumbing Codes (IPC), International Fuel Gas Code (IFGC), and
the International Private Sewage Disposal Codes (IPSDC). (Approved Ordinance
No. 006-010)

#2] — Consideration and approval of an ordinance approving an amendment to
Chapter 38 of the Code of Ordinances incorporating the 2003 International Fire
Codes (IFC). (Approved Ordinance No. 006-012)

Councilmember Braun moved to duly approve the above listed items.
Councilmember Mellow seconded. Motion carried.

Voting Aye: Chow, Braun, Hirsch, Kraft, Mallory, Mellow, Niemann
Voting Nay: None
Absent: None

#2a — Approval of the Minutes for the February 14, 2006, Council Meeting.

Councilmember Niemann moved to duly approve the Minutes for the February
14, 2006, Council Meeting as corrected. Councilmember Mallory seconded.
Motion carried.

Voting Aye: Chow, Braun, Hirsch, Kraft, Mallory, Mellow, Niemann
Voting Nay: None
Absent: None

#2d — Consideration and approval of an ordinance approving an amendment to
Chapter 18, Article | and Il, of the Code of Ordinances to incorporate the 2003
International Building Codes (IBC) and new fee schedule.

Councilmember Niemann moved to duly pass Ordinance No. 006-006 approving
an amendment to Chapter 18, Article | and |, of the Code of Ordinances to
incorporate the 2003 International Building Codes (IBC) and new fee schedule.
Councilmember Braun seconded. Motion carried.

Voting Aye: Chow, Braun, Hirsch, Kraft, Mallory, Mellow, Niemann
Voting Nay: None
Absent: None

OFFICE OF THE CITY SECRETARY 02-28-06



#2i — Consideration and approval of an ordinance approving an amendment to
Chapter 18, Article VII, of the Code of Ordinances to incorporate the 2003
International Residential Codes (IRC).

Councilmember Niemann moved to duly pass Ordinance No. 006-011 approving
an amendment to Chapter 18, Article VII, of the Code of Ordinances to
incorporate the 2003 International Residential Codes (IRC). Councilmember
Kraft seconded. Motion carried.

Voting Aye: Chow, Braun, Hirsch, Kraft, Mallory, Mellow, Niemann
Voting Nay: None
Absent: None

Item #R3 — Police Department’s annual report to the governing body of the
municipality as required by Texas Racial Profiling Law (SB No. 1074).

No action taken.

ltem #R4 — Consideration and approval of a resolution of the City Council of the
Town of Addison demonstrating its endorsement and pledging its full support for
the Cotton Belt Rail Line to become the Approved Northwest Crosstown Corridor
in the DART 2030 Transit System Plan.

Councilmember Hirsch moved to duly pass Resolution No. R06-020 approving
the City Council of the Town of Addison demonstrating its endorsement and
pledging its full support for the Cotton Belt Rail Line to become the Approved
Northwest Crosstown Corridor in the DART 2030 Transit System Plan with
changes to Section 5 and 6 as proposed by the City Manager. Councilmember
Braun seconded. Motion carried.

Voting Aye: Chow, Braun, Hirsch, Kraft, Mallory, Mellow, Niemann
Voting Nay: None
Absent: None

Item #R5 — Consideration of a resolution authorizing the City Manager to enter
into an agreement with RTKL in an amount not to exceed $35,000 to assist the
Town with the implementation of the Comprehensive Plan updates and the Belt
Line Redevelopment Strategy.

Councilmember Kraft moved to duly pass Resolution No. R06-021 authorizing
the City Manager to enter into an agreement with RTKL in an amount not to
exceed $35,000 to assist the Town with the implementation of the
Comprehensive Plan updates and the Belt Line Redevelopment Strategy,
subject to review and approval of the City Attorney and the City Manager.
Councilmember Niemann seconded. Motion carried.
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Voting Aye: Chow, Braun, Hirsch, Kraft, Mallory, Mellow, Niemann
Voting Nay: None
Absent: None

Item #R6 — Consideration and approval of a resolution authorizing the payment
of utility billing refunds totaling $2,661.11, and the waiver of $19,991.51 in utility
fees.

Councilmember Niemann moved to duly pass Resolution No. R06-022
authorizing the payment of utility billing refunds totaling $2,661.11.
Councilmember Braun seconded. Motion carried.

Voting Aye: Chow, Braun, Hirsch, Kraft, Mallory, Mellow, Niemann
Voting Nay: None

Absent: None

Councilmember Niemann recused himself and left the Council Chambers.

ltem #R7 — Consideration and approval of a resolution accepting settlement with
TXU Electric Delivery.

Councilmember Mallory moved to duly pass Resolution No. R06-023 accepting
settlement with TXU Electric Delivery. Councilmember Kraft seconded. Motion
carried.

Voting Aye: Chow, Braun, Hirsch, Kraft, Mallory, Mellow
Voting Nay: None

Absent: None

Abstain: Niemann

Councilmember Niemann returned to the Council Chambers.

Item #R8 — Presentation of the Town of Addison Financial Quarterly Report for
the quarter ended 12/31/05.

No action taken.

There being no further business before the Council, the meeting was adjourned.

Mayor
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Attest:

City Secretary
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1511-SUP

Case 1511-SUP/Taco Del Mar. Requesting approval of an amendment to an existing
Special Use Permit for a restaurant, and an existing Special Use Permit for the sale of
alcoholic beverages for on-premises consumption, located at 4980 Belt Line Road, Suite

180, on application from Taco Del Mar, represented b Mr. Bob G. Baker.
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ADDISON

Post Office Box 9010 Addison, Texas 75001-9010 5300 Belt Line Road (972) 450-7000
February 17. 20086 FAX (972) 450-7043
STAFF REPORT
RE: Case 1511-SUP/Taco Del Mar
LOCATION: 4980 Belt Line Road, Suite 180
REQUEST: Approval of a Special Use Permit for a

restaurant, and a Special Use Permit for
the sale of alcoholic beverages for on-
premises consumption

APPLICANT: Taco Del Mar, represented by Mr. Bob
G. Baker

DISCUSSION:

Background. This lease space is located in the Plaza at the Quorum Il Shopping
Center. It was originally part of a GAP Clothing Store. In 2004, the shopping center
owners divided the GAP lease space into two separate spaces. Asian Fusion opened in
9,030 square feet of the former GAP space, but has since closed. A Chat's Coffee
House was approved to occupy the remaining 2,820 square feet. However, Chat’s did
not go through with the lease. In August of 2005, the owners further subdivided the
space and leased a 1,725 square foot space to Jimmy John’s Sandwich Shop. There
porposed Taco Del Mar will take the remaining 1,095 square feet. Taco Del Mar sells
burritos, fish tacos, and other Mexican food specialties.

Proposed Plan. The floor plan shows a 1,095 square foot restaurant. The restaurant
will be open for lunch and dinner. The applicant does not intend to serve alcohol at this
point. However, time after time, owners and applicants have opened up without beer
sales, and then come back to the city to request an SUP for alcohol. They must then go
through the process again. The staff has determined that since the SUP for alcohol has
already been approved, it should be continued so that the applicant may make use of it
at a later date if he chooses. The staff also approved an SUP for alcohol for Jimmy
John's Sandwich Shop next door, although Jimmy John's has not chosen to sell alcohol.

Facade. This entire shopping center is currently being updated with some trim and
cast-stone accents added. The lease space will not be making any changes to the
facade. The applicant has submitted photos of other Taco Del Mar locations as an
example of what other stores look like.



Case 1511-SUP/Taco Del Mar Page 2
February 17, 2006

Parking. In December of 2000, the owners of the shopping center obtained a change of
zoning from a LR — Local Retail district to a PD — Planned Development district in order
to provide for a 1/160 parking ratio for restaurant uses (1/100 for restaurants with
designated valet parking). The purpose of the rezoning was to allow for additional
restaurants to be developed in the center. The property owner has provided a
tabulation of all uses in the center and their required parking. The staff has verified the
square footages for the lease spaces, however, it does not agree with the tabulation.
Since Go Fish has designated valet parking, it has to be figured at a 1/100 rate.
Therefore, while there are sufficient spaces for this request, there are no extra parking
spaces in the center. The owner should be aware that there are no additional spaces in
the center that can be converted to restaurant use.

Landscaping. The landscaping was put in place when the center was constructed, and
is generally well maintained. Slade Strickland does not have any landscaping
conditions for this request.

Food Service Code. This restaurant will require a grease trap, and the applicant should
be advised that the restaurant will be subject to all regulations contained in the Texas
Food Establishment Rules, 2001 edition.

Building Code. Lynn Chandler, the Building Official, required the owner of this building
to put a fire sprinkler system in before adding any restaurants. The system has been
installed.

Signage. The applicant has shown signs in the example page showing other stores.

He should be advised that all signs for the restaurant must comply with the
requirements of the Addison Sign Ordinance. In addition, the Town has a policy against
the use of any term or graphic depiction that relates to alcoholic beverages in any
exterior signs.

RECOMMENDATION:
Staff recommends approval of the amendment to an existing Special Use Permit for a

restaurant, and an existing Special Use Permit for the sale of alcoholic beverages for
on-premises consumption only, subject to no conditions.

Respectfully submitted,

U Nleoes

Carmen Moran
Director of Development Services



Case 1511-SUP/Taco Del Mar Page 3
February 24, 2006

COMMISSION FINDINGS:

The Addison Planning and Zoning Commission, meeting in regular session on February
23, 2006, voted to recommend approval of your request subject to no conditions.

Voting Aye: Bernstein, Chafin, Daseke, Doepfner, Jandura, Meier, Wood
Voting Nay: None
Absent: None
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Council Agenda Item: #R4

SUMMARY:

We are recommending that the Council approve the design for the new dog park to be constructed
within the TXU electric transmission right-of-way east of the Easement Park.

FINANCIAL IMPACT:
Construction Budget:  $65.000.00

Councilman Braun has offered to donate the concrete work associated with the sidewalks in the
dog park entrance area. He had Herb Meeks Landscape Architects donate the design work valued
at approximately $1,500. Staff expects the final cost to be less than the budgeted amount with
donated work, coupled with installing the irrigation and grading the site by in-house staff. The
fencing will be contracted out and is estimated to cost $18,000 to $20,000.

BACKGROUND:

The future site for the dog park is is located on the east end of the Easement Park between the
Office in the Park office site and the Marriott Courtyard. Staff has contacted both businesses
about the pending improvements and they responded favorably. Once the design is approved, the
parks department will begin the improvements by supplying water and electrical sources, grading
the site and installing an irrigation system.

Over 300 door hanger notices were put out in Midway Meadows and the Rive Lane
neighborhoods south of the Easement Park regarding a citizen input meeting that was held on
February 23, 2006. Fifteen citizens attended the meeting to provide feedback on the proposed
design. Three of the citizens voiced concern about the dog park’s close proximity to their homes,
and the potential increase in noise and pet waste problems resulting from heavier than usual use
of this area. Twelve of the attendees were supportive and provided valuable feedback on various
aspects of the design.

The primary recommended change to the design was to provide a solid wood fence at the
entrance to the dog park between the dog park area and the Easement Park to buffer noise. Other
recommendations included eliminating pedestrian drinking fountains, and providing one water
source for the small and large dog areas, instead of the multiple water sources shown on the plan.
Construction will begin in March and completed by the end of May.

RECOMMENDATION:

Staff recommends approval.

Attachments:  Dog Park Design
Aerial Photo
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Council Agenda Item: #R5S

SUMMARY:
Presentation by Randy Newsom, Area Manager with TXU Electric Delivery, on a project
to install electrical service transmission lines in the DART railroad right-of-way from the

Arapaho Road Substation west of Surveyor Blvd, to the Carrollton Country Club
Substation.

FINANCIAL IMPACT:

Budgeted Amount: N/A

Cost: N/A

BACKGROUND:

TXU has identified the need for a new transmission line from the Arapaho Road
Substation to a new substation in the City of Carrollton (Carrollton Country Club
Substation). This transmission line has been in the planning stages for years, and the
DART railroad right-of-way was identified as the most desirable location for this service
line. Previously considered locations for this transmission line have been in the Belt Line
Road right-of-way and in the Arapaho Road right-of-way.

RECOMMENDATION:

This item is informational and requires no Council action.
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Council Agenda Item: #R6

SUMMARY:

This item is to recommend a revision to the Town’s policy on extended military leave. The
proposed policy confirms the Town’s compliance with all regulations and requirements of the
Uniformed Services Employment and Reemployment Rights Act (USSERA) and prohibits
discrimination against members of the uniformed services and applicants to the uniformed
services. It further addresses the rights and benefits of employees leaving employment with the
Town to undertake military duty. Additionally, the proposed policy authorizes salary
continuation for employees who are involuntarily activated for military service, provided they
meet certain identified criteria.

Attached please see the complete recommended policy revision.

FINANCIAL IMPACT:

To the best of our knowledge, the Town currently has only two employees who are members of
military reserve units so the impact will be minimal.

BACKGROUND:

The policy is being revised to ensure compliance with USERRA regulations and to authorize
salary continuation in certain approved situations. The current policy regarding indefinite
military leave only addresses allowing an employee a leave of absence without pay if he
volunteers for military service during a national emergency or is called to active duty by military
authority.

During Desert Storm the Town authorized salary continuation, similar to that currently proposed,
for a Police Sergeant who was called to active military duty. This action was prior to adoption of
the current policy in 1996.

RECOMMENDATION:

Staff recommends that Council approve the revised policy regarding exteded military leave.
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Section 5.52

Extended Military Leave

The Town of Addison shall follow all regulations and requirements of the Uniformed
Services Employment and Reemployment Rights Act (USERRA) to protect the
employment rights and benefits for any employee who voluntarily or involuntarily leaves
employment to undertake military duty in the uniformed services. The Town of Addison
shall also prohibit discrimination against past and present members of the uniformed
services and applicants to the uniformed services. The Town shall notify employees of
their rights under USERRA by displaying the notice entited “Your Rights Under
USERRA.” Details on the most current USERRA regulations are available from the
U.S. Department of Labor.

The Town provides the employee the right to return to his job with the same pay,
benefits and status he would have attained had he not been away on military duty,
provided the individual meets the criteria outlined in USERRA for timely returning to
employment and the returning employee can meet the minimum requirements for the
position. If the returning employee is unable to perform the duties of the position he left,
he will be offered a position that comes as close as possible, in terms of job
classification and pay, to the position held prior to his military leave.

An employee who returns to work after having served in active military duty will be
treated as having been continually employed for purposes of seniority and rate of
accrual for vacation and sick leave benefits. The employee will also be eligible for any
pay increase he might have received had he been performing his regular job duties.

The employee on military leave may continue (for up to 24 months) the Town health and
dental insurance for himself and covered dependents by paying the premiums that the
Town is charged. If the employee declines coverage during military service, he has the
right to reinstatement in the Town’s health and dental plan upon return to employment,
without a waiting period or exclusions, except for service connected illnesses or injuries.

In addition to complying with the employment and benefits rights provided by USERRA,
the Town will provide salary continuance to any full-time employee who has completed
his trial period and who meets all other criteria, as follows:

A full-time employee who is a member of the United States uniformed services, and who
involuntarily leaves employment with the Town as a result of being activated for military
service, and who provides the Town with written documentation of the service activation
as soon as possible after he receives notice, and who has had 5 years or less of
cumulative military service while an Addison employee shall, for a period up to one year
(12 consecutive months), receive partial salary to make up any difference between the
employee’s gross military pay and his regular earnings at the time of the military
activation. Verification of military pay will be determined from monthly pay receipts
provided by the employee and will be necessary to initiate and continue receiving pay
from the Town. Salary continuation will begin after any paid military leave is exhausted.
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As long as the requirements for salary continuance are met and maintained, 7% of the
employee's salary continuance will be deducted for the Texas Municipal Retirement
System. The Town will continue to make contributions to the employee’'s TMRS fund at
the same level of contributions made before the military service (up to 12 consecutive
months).

If the employee’s active duty extends beyond 12 consecutive months, or the employee
does not meet the requirements for salary continuance as outlined, the employee’s pay
status will be classified as Indefinite Military Leave of Absence Without Pay and any
benefits continuation will be according to USERRA guidelines.

The Town reserves the right to withdraw the provision of salary continuance for military
service at any time.



Council Agenda Item: #R7

SUMMARY:

Consideration of a resolution authorizing the City Manager to execute a Ground Lease
Early Termination Agreement between the Town of Addison as Landlord and Piedmont
Hawthorne Aviation, Inc. as the Tenant, affecting Ground Lease #0150-1702 and the
demised premises located at what is commonly known as 4545 Eddie Rickenbacker at
Addison Airport.

BACKGROUND:

This current property has been under utilized ever since the sub-tenant Sewpaw, Inc.
(doing business as Flight Line Aviation) filed for bankruptcy in 2003. Owen’s Aviation,
a reseller of light engine aircraft, has continued to occupy a portion of the premises on a
month-to-month basis.

In a separate transaction, Piedmont Hawthorn recently entered into a buy/sell
arrangement with an affiliate of the Mission Companies, however a condition of this
agreement required the Town of Addison to completely release Piedmont Hawthorne of
any further liability under the Ground Lease, which is not the customary practice for the
Town of Addison. After considerable negotiation and in effort to further the desires and
intent of all parties, Airport Management proposed, subject to the Town’s approval, that
Piedmont Hawthorne and the Town of Addison enter into an Early Termination
Agreement that would effectively terminate the existing Ground Lease and convey all
Piedmont Hawthorne’s interest in the real property improvements to the Town of
Addison, giving the Town of Addison full and complete control of the leased premises.
Once consummated, Airport Management and the Mission Companies, without any
formal obligation to the other, have agreed to explore a new long-term lease arrangement
that will contemplate the redevelopment of the site to its highest and best use.

RECOMMENDATION:

Airport Management and staff recommend the Council to consider and authorize the City
Manager to execute the attached Ground Lease Early Termination Agreement and any
other documents necessary, subject to the City Attorney’s advance review, to
consummate the proposed transaction. Staff recommends approval.

Attachments: Lisa Pyles - Memorandum
Exhibit 1 - Location Map
Exhibit 2 - Ground Lease Early Termination Agreement

MA
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A ' M! William M. Dyer
y @ Real Estate Manager
16051 Addison Road,
Suite 220

Addison, Texas 75001

Em—

Airport

Main: 972-392-4850

Direct: 972-392-4856

Fax: 972-788-9334
To: Mark Acevedo bill.dyer@staubach.com

Director of General Services

From: Lisa Pyles, Airport Director

Cc: Bill Dyer, Real Estate Manager

Date: March 3, 2004

Re: Requested Action by Piedmont Hawthorne Aviation, Inc.

Addison Airport Ground Lease #0150-1702 (GL#17)

Requested Action and Recommendation by Airport Operator

Airport Management is requesting the Town of Addison to consider and approve the
attached Ground Lease Early Termination Agreement (see Exhibit 2) by and between the
Town of Addison as Landlord and Piedmont Hawthorne Aviation, Inc. as the Tenant
affecting Ground Lease #0150-1702 and the demised premises located at what is
commonly known as 4545 Eddie Rickenbaker at Addison Airport.

The City attorney has reviewed the proposed transaction and the Ground Lease Early
Termination Agreement and has indicated it is acceptable for the Town’s use.

Background Information

The property consists of approximately 17,400 square feet of combined hangar/office
space on 2.451 acres (106,678 sq. feet) of land (see Exhibit 1: Location Aerial)

The Ground Lease was made and entered into by the Town of Addison and Associated
Air Center, Inc., as tenant on December 18, 1981 with a commencement date being May
1, 1982. The lease has a term of 480 months and is due to expire April 30, 2022. The
annual current rental is $47,792 per year (approx. $0.45 per square foot).

As a result of corporate reorganization, the name Associated Air Center, Inc. was
changed to Associated Hangar, Inc. on February 27, 1987. In June of 2000
Piedmont/Hawthorne Holdings, Inc acquired the capital stock of Associated Hangar, Inc.
merging the entity into the corporate structure. In May of 2003, the City consented to the
assignment of the Ground Lease from Associated Hangar, Inc. to Piedmont/Hawthorne
Holdings, Inc. In August of 2004 and as a consequence of further reorganization, the
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Town consented to the Assignment of Ground Lease by and between
Piedmont/Hawthorne Holdings, Inc. as Assignor to Piedmont Hawthorne Aviation, Inc.,
the Assignee and the entity now recognized as the Tenant under the Ground Lease.

The main hangar was constructed in the mid 1950’s with major renovation and the office
space being added when the lease was renewed in 1982. However, the property is now
generally described as being physically and functionally obsolete. The property, even
with its exceptional location along the flight line is under developed and underutilized.
Consequently, the site has been a redevelopment priority for Airport Management.

Summary of Ground Lease Terms

Property Description Lesee Informration \aluetion Informration

Dete of Repat 300 |Lesse#t 01501709  INPVof Contradt Rert $ 3Bl
Proparty Nrvber o5 [TerertName Peichory/Hathome DCADEstineted \AlLe of Inp. $ 3B
Proparty Address 455 Ertie Ridenecher | | Doing BLsiness As | ADS Estirreted \elLe of Inpy $ 25000
Rarvp Addfess A4 |Prinery Gontact: BronQayf |t of Leasshold Ve (Terert) $ 1970
ADSAney# 19 |Primery Contact Fhore: Est. of Leese Fee (Landlord) $ M.l
Property Type Convertiorel Hongpr] | Lease Type Quurdlessd  |Est AVWoF Lessed Premmises $ 53880
Land Aea 106,778 Leese Gommrencarent Date Y119

Hinger Aea 1740| | Lesse Bxpiration Dete 40202

Office/Shop A Years Remainingin Tem 169

Total Ruilcing Avea 1740|  |Qurent Monthly Rent $ 3826

Year BLilt 1959 |Qurert Amual Rent $ 47,9080

Est. Eoonaic Life 4 |Ane Rant/SFLad $ 045] |Discount Rete 1
Endof Eo. Life 199§  |Est Renmining Gontract Rert 844

/6Chsolescent 294  |Rert Adistnent? 51204

Hanger Door Clearance

Current Status:

The property has been under utilized ever since the sub-tenant Sewpaw, Inc. (doing
business as Flight Line Aviation) filed for bankruptcy in 2003. Owen’s Aviation, a
reseller of light engine aircraft, has continued to occupy a portion of the premises on a
month-to-month basis.

In a separate transaction, Piedmont Hawthorn recently entered into a buy/sell
arrangement with an affiliate of the Mission Companies, however a condition of this
agreement required the Town of Addison to completely release Piedmont Hawthorne of
any further liability under the Ground Lease, which is not the customary practice for the
Town of Addison. After considerable negotiation and in effort to further the desires and
intent of all parties, Airport Management proposed, subject to the Town’s approval, that
Piedmont Hawthorne and the Town of Addison enter into an Early Termination
Agreement that would effectively terminate the existing Ground Lease and convey all
Piedmont Hawthorne’s interest in the real property improvements to the Town of
Addison, giving the Town of Addison full and complete control of the leased premises.
Once consummated, Airport Management and the Mission Companies, without any
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formal obligation to the other, have agreed to explore a new long-term lease arrangement
that will contemplate the redevelopment of the site to its highest and best use.

Conclusion and Recommendation of Airport Operator

Piedmont Hawthorne Aviation, Inc. desires to terminate the Ground Lease prior to its
scheduled expiration date and convey all of its interest in the real property to the Town of
Addison. Airport Management is requesting the Town to consider and authorize the City
Manager to execute the attached Ground Lease Early Termination Agreement and any
other documents necessary, subject to the City Attorney’s advance review, to
consummate the proposed transaction.

Summary of Exhibits Attached:

e Exhibit 1: Location Map

e Exhibit 2: Ground Lease Early Termination Agreement
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Exhibit 1

'

Streamingl| [[[)111] 1008

Aerial View of Piedmont Hawthorne L eased Premises
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Exhibit 2
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STATE OF TEXAS 8
8 GROUND LEASE EARLY TERMINATION AGREEMENT
COUNTY OF DALLAS 8§

This Ground Lease Early Termination Agreement Schedule of Exhibits
(hereinafter referred to as the "Agreement”) is entered Exhibit A: Copy of Ground Lease Dated
into on , 2006 between the TOWN OF December 18, 1981
ADDISON, TEXAS (hereinafter referred to as the "City" Exhibit B: Assignment of Lease dated May 14,
or "Landlord"); a Texas home ruled municipality, and 2003

PIEDMONT HAWTHORNE AVIATION, INC., a Exhibit C: Assignment of Lease dated August

Delaware Corporation (hereinafter referred to as 25, 2004
"Tenant") Exhibit D: Boundary Survey of the Demised
_— 7 Premises

Exhibit E: Schedule of Tenant’s Subleases

WHEREAS, a certain Ground Lease was
executed on December 18, 1981 between the City of
Addison, Texas (the same being the Town of Addison, Exhibit G: Assignment of Leases, [angible

. . . roperty, Contract and Assumption Agreement
Texas) (the “City”) and Addison Airport of Texas, Inc.
("AATI"), together as Landlord, and Associated Air
Center, Inc. as tenant (the “Ground Lease”), a true and
correct copy of the Ground Lease is attached hereto as
Exhibit “A”, by the terms of which, 2.449 acres of real property located at what is commonly
known as 4545 Eddie Rickenbacker at Addison Airport within the City and owned by the City
and as more fully described in the Ground Lease (the "Demised Premises"), was leased to
Associated Air Center, Inc.; and

Exhibit F: Subtenant Estoppel Form

Exhibit H: Form of Special Warranty Deed

Exhibit I: Memorandum of Early Termination
of Ground Lease.

WHEREAS, the Ground Lease was assigned by Associated Air Center International, Inc.,
formerly known as Associated Air Hangar, Inc., formerly known as Associated Air Center, Inc.
(a/k/a “Associated Air Center”), “Assignor” to Piedmont/Hawthorne Holdings, Inc., a Delaware
Corporation, “Assignee” by that Assignment of Lease dated May 14, 2003, attached hereto as
Exhibit “B”; and

WHEREAS, the Ground Lease was subsequently assigned by Piedmont/Hawthorne
Holdings, Inc., “Assignor” to Piedmont Hawthorne Aviation, Inc., a Delaware corporation
“Assignee” by that Assignment of Lease dated August 25, 2004, attached hereto as Exhibit “C”;
and

WHEREAS, the Ground Lease provides that, upon the expiration or termination of that
certain agreement referred to and defined in the Ground Lease as the “Base Lease” (and being an
Agreement for Operation of the Addison Airport between the City and AATI), the City is
entitled to all of the rights, benefits and remedies, and will perform the duties, covenants and
obligations, of the Landlord under the Ground Lease; and

WHEREAS, the said Base Lease has expired and the City is the sole Landlord under the
Ground Lease; and
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WHEREAS, by virtue of the various assignments set forth above, City hereby
acknowledges that Piedmont Hawthorne Aviation, Inc., (now doing business as Landmark
Aviation | have requested PH to confirm for me the legal entity that will be conveying the lease.
is, as of the date of this Agreement, the current Tenant under the Ground Lease; and

WHEREAS, the parties now desire to provide for the early termination of the Ground
Lease, and the return of the Demised Premises (together with any and all real property
improvements now existing on the Demised Premises, the tangible and intangible personal
property thereon and those certain contracts and leases so mutually agreed by the parties) to the
City as of the agreed early Termination date of the Ground Lease.

NOW, THEREFORE, for and in consideration of the sum of Ten and No/100 Dollars
($10.00) and other good and valuable consideration, the sufficiency of which is hereby
acknowledged, the parties hereby agree as follows:

AGREEMENT

Section 1. The following general information is used throughout this Agreement:
1.1  Title and Escrow Company:

Republic Title of Texas, Inc.
2626 Howell Street, 10" Floor
Dallas, TS 75204-4046

Attn: Becky Etter, Senior Vice President
1.2 Effective Date: The date shown to be opposite of the signature of that belonging

to the City Manager or any other delegated representative authorized by the Town
of Addison to execute this Agreement on its behalf.

1.3 Demised Premises: the leasehold estate of Tenant in that certain 2.449 acres of
real property located at what is commonly known as 4545 Eddie Rickenbacker at
Addison Airport within the City and owned by the City which is more fully
described in Exhibit “D” and subject to the Ground Lease.

1.4  Ground Lease: a certain Ground Lease executed on December 18, 1981 between
the City of Addison, Texas (the same being the Town of Addison, Texas) (the
“City”) as Landlord, and Associated Air Center, Inc., as Tenant, subsequently
assigned by its successor Associated Air Center International, Inc. (formerly
known as Associated Hangar, Inc.) to Piedmont/Hawthorne Holdings, Inc. who
subsequently assigned the Ground Lease to Piedmont/Hawthorne Aviation, Inc.,
(now doing business as Landmark Aviation), as “Tenant”.

1.5  Property: Collectively referring to the Demised Premises, as defined above, plus
the Improvements, Tangible Personal Property, Tenant’s Subleases, easements
and appurtenances on and to the Demised Premises as defined herein.

2
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1.6

1.7

1.8

1.9

1.10

1.11

Consideration: In consideration of this Agreement, Tenant agrees to pay to the
City the sum of Ten Dollars and No/100 U.S. Dollars ($10.00) and other valuable
consideration (the “Early Termination & Release Fee”).

Closing Date: , 2006, or as otherwise mutually agreed to in
writing by both parties.

Place of Closing: The office of Title Company or such other place that is
mutually acceptable to Tenant and City.

Inspection Period: The period of time beginning , 2006 through
, 2006.
Notices, City: Town of Addison

Mr. Ron Whitehead, City Manager
5300 Beltline Road, Dallas, Texas 75240

with a copy to: Mr. John Hill, Esg.
Cowles & Thompson
901 Main Street, Suite 400
Dallas, Texas 75202

Notices, Tenant: Byron Gray, General Manager
Piedmont Hawthorne Aviation, Inc.
8321 Lemmon Avenue
Dallas, TX 75209

with a copy to:

Section 2. Termination of Ground Lease. The parties agree that in lieu of the
Ground Lease termination date of April 30, 2022 (being four hundred and eighty months (480
months) from May 1 of 1982 (the “Commencement Date”)), the Ground Lease shall terminate
on the Closing Date (as may also be referred to as the “Termination Date”) as if such date was
the stated termination date of the Ground Lease provided the terms and conditions of this
Agreement are fully satisfied as of the Closing Date.

Section 3. Conveyance. Not later than the Termination Date, Tenant shall quit and
vacate the Demised Premises and shall sell, transfer and assign to City, and City agrees to
purchase and accept from Tenant, all of Tenant’s right, title and interest in and to the following
described property (herein collectively, called the “Property”):
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3.1

3.2

3.3

3.4

3.5

Cause the Tenant’s right, title and interest in all improvements and utilities
contained physically and permanently attached to the Demised Premises (the
“Improvements”) to be conveyed or otherwise legally transferred to the City.

Cause all of Tenant’s right, title and interest in all personal property (“Tangible
Personal Property”) if any, physically and permanently attached to the Demised
Premises and the Improvements to be conveyed or otherwise legally transferred to
City.

Cause all of Tenant’s right, title and interests in all easements, if any, benefiting
the Demised Premises or the Improvements to be conveyed or otherwise legally
transferred to the City.

Cause all of Tenant’s right, title and interests in rights and appurtenance to the
Demised Premises, including any right, title and interest of Tenant in and to
adjacent streets, alleys or rights-of-way to be conveyed or otherwise legally
transferred to City.

Cause Tenant’s interest in all sub-leases (“Tenant’s Subleases”), if any, and all
prepaid rent and refundable and nonrefundable deposits, including, without
limitation, all security deposits under Tenant’s Subleases (the “Security
Deposits”) as such Tenant’s Subleases are described on Exhibit “D”, attached
hereto, to be conveyed or otherwise legally transferred to City.

Section 4. City’s Conditions. The obligation of the City hereunder to consummate
the transaction contemplated hereby is subject to the satisfaction of each of the following
conditions, and all other conditions set forth in this Agreement, any or all or which may be
waived by City, in whole or in part (but only expressly and in writing). Tenant agrees to use its
good faith, reasonable efforts to satisfy such conditions, and to co-operate with City in the
satisfaction of it. Satisfaction of each condition shall be determined by the City, in its reasonable
discretion (unless expressly provided otherwise herein).

4.1

4.2

Upon the actual conveyance of the Property, Tenant’s Warranties must be true
and correct in all aspects.

At closing, title to the Demised Premises must be free and clear of all title and
survey defects which would impede the use, ownership, mortgaging, sale or
development of the Demised Premises, and all easements, restrictions, liens,
security interests and encumbrances except for those presently existing and which
are deemed to be Permitted Exceptions pursuant to this Section 4.2. Within five
(5) days of the Effective Date (as Defined), Tenant shall obtain and deliver to
City, at the City’s expense, a preliminary title report covering the Property and a
UCC search report conducted under the name of Tenant. Such title report and
UCC search report are herein collectively referred to as the “Reports”. Each of
the Reports shall be accompanied by a legible copy of all documents referenced
therein as exceptions to title (herein collectively the “Exceptions”). Within ten
(10) days of receipt of each of such Reports and the survey described in Section
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4.3, the City shall give to Tenant written notice of those Exceptions and survey
matters which must be removed by Tenant at or prior to Closing. If Tenant
agrees, within five (5) business days after the City’s notice is given, to remove all
survey matters and Exceptions to which the City objects, then Tenant shall cure
and remove all of such objectionable Exceptions and survey matters at or prior to
Closing. If Tenant fails to notify the City within such five (5) business-day period
that it agrees to remove the objectionable Exceptions, Tenant shall be deemed to
be unwilling to remove the objectionable Exceptions. If Tenant gives to the City
written notice within such five (5) business day period that Tenant is unwilling or
unable to remove such objectionable Exceptions, Tenant shall not have an
obligation to do so, and the City shall have the right to elect, by written notice
given within seven (7) additional business days, either (a) to waive the City’s
objection to such Exception(s), or (b) to terminate this Agreement; provided,
however, that Tenant shall be obligated to remove any Exceptions created by
Tenant after the Effective Date and any Exceptions which constitute financial
encumbrances upon the Property (other than an existing mortgage, if any and
current ad valorem taxes). Those exceptions which are shown on the Reports and
to which the City makes no objection, or to which the City subsequently waives
objection, are herein collectively referred to as the “Permitted Exceptions.”

4.3  Tenant, at Tenant’s expense, shall deliver the following materials to the City
within (10) days after the Effective Date:

a. A survey prepared by a Registered Professional Land Surveyor in the State of
Texas and should be performed in accordance with, at a minimum, standards
required for a Category 1A, Condition Il Survey as published by the Texas
Society of Professional Surveyors. The survey must specifically reference the
Texas State Plane Coordinate System, North Central Zone (4202) as the basis
of bearings. The survey must include a complete metes and bounds legal
description of the premises surveyed, show all easements and rights-of-way of
record, and show all encumbrances and encroachments known to impact the
property. A calculation of the total land area included within the Demised
Premises is to be given in acres and in square feet. The survey must also
show the state plane (*grid”) coordinates of at least two primary corners of the
property (the “Survey”).

b. A current rent roll and a true and complete copy of all existing Tenant’s
Subleases, if any. Such rent roll shall disclose the following with respect to
each tenant: name, name of any guarantor, identification of leased premises,
square footage of leased premises, termination date of sublease, scheduled
annual rental, schedule of percentage rental (if any; such schedule shall show
the percentage rate, the break point, and amounts, payable during previous
years), schedule of rental abatement (if any) to accrue following Closing and
all security or other deposits or fees to be prorated between Tenant and the
City as provided above. The City acknowledges that, as to any matter
apparent on the face of any of the subleases, the rent roll provided under this
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Section 4 is for the City’s convenience only and that each sublease agreement
shall be controlling as to such matters.

c. Un-audited operating statements related to the Property for each of the two (2)
most recent calendar years preceding the Effective date, certified by the
Tenant to be true and correct in all material respects.

d. Complete copies of all other contracts, agreements and other documents not
expressly referenced herein relating to the Property.

e. All plans, drawings and specifications respecting the Improvements, including
as-built plans and specifications, in Tenant’s possession.

f. Any of the following, if any, in Tenant’s possession: all soil reports,
engineering and architectural studies, grading plans, topographical maps,
feasibility studies, appraisals, and similar information relating to the Property.

g. A list and complete copies of all service contracts, maintenance contracts,
management contracts, warranties, licenses, permits, operating agreements,
reciprocal easement agreements, maps, if any, applicable to the Property,
certificates of occupancy, building inspection approvals and covenants,
conditions and restrictions respecting the Property (hereinafter collectively
referred to as the “Contracts”).

h. Copies of the tax bills, utility bills and similar records respecting the Property
for the past two (2) years in Tenant’s possession.

I. Alist of insurance coverages with respect to the Property.

a. 4.4 City and its agents shall have the right to make a complete inspection of
the Property and to make inquiries regarding and relating to all or any of the
Property. For this purpose, upon reasonable notice to Tenant and with the
presence of a representative of Tenant, if Tenant so elects, the City and its
agents shall have access to the Property and to Tenant’s books, files and
records relating to the Property. Subject to the foregoing, the City may
conduct soil and/or environmental tests on or about the Property. The City
agrees to indemnify and hold the Property and Tenant harmless from and
against any damage thereto and any claims or causes of action that may be
asserted against Tenant or the Property related to the City’s entry upon the
Demised Premises or the conduct by the City or its agents or employees or
any tests or inspections pursuant to this section. The City may terminate this
Agreement by written notice given at any time before the end of the
Inspection Period, if such inspections, tests or inquiries reveal any matter not
acceptable to the City, in the City’s sole and absolute discretion.
Notwithstanding the foregoing, City shall not be deemed to have indemnified
Tenant for any damage or injury to any person or property resulting from the
negligence or misconduct by Tenant or any of its employees, agents,

Early Termination Agreement



representatives or contractors. This indemnification by the City shall survive
the Closing or any termination of this Agreement.

4.5 No later than (five) days after the expiration of the Inspection Period, Tenant shall
have obtained and delivered to City, at Tenant’s sole cost and expense, an
estoppel agreement from each subtenant under each Tenant Sublease (herein each
a “Tenant Estoppel”). Each Tenant Estoppel shall be in substantially the form of
the instrument attached hereto as Exhibit “F” or other form reasonably acceptable
to City and containing substantially all of the same information as contained in
Exhibit “F.” Each Tenant Estoppel shall represent and warrant that the terms of
any such sublease have a remaining term no longer than six (6) months from the
Closing Date. In the event a sub-tenant refuses to sign and deliver a Tenant
Estoppel for a reason other than the tenant’s belief that one or more of the matters
to be certified is not true (notwithstanding Tenant’s diligent efforts to obtain such
Tenant Estoppel), City shall accept a substitute estoppel agreement executed by
Tenant (herein “Landlord’s Estoppel”), dated as of the Closing Date, containing
the same assurances as set forth in a Tenant Estoppel. City may terminate this
Agreement by written notice to Tenant if said notice is given no later than ten (10)
days following City’s actual receipt of any Tenant Estoppel, which discloses
information contrary to Tenant’s representations to the City.

Section 5. Representation and Warranties; Release and Waiver. TENANT AND
CITY AGREE THAT THE CONVEYANCE OF TITLE AND OWNERSHIP IS THE RESULT
OF AN ARMS-LENGTH AGREEMENT BETWEEN THE PARTIES. THE
CONSIDERATION BARGAINED ON THE BASIS OF AN “AS IS, WHERE 1S~
TRANSACTION AND REFLECTS THE AGREEMENT OF THE PARTIES THAT THERE
ARE NO REPRESENTATIONS, DISCLOSURES, OR EXPRESS OR IMPLIED
WARRANTIES, EXCEPT FOR THE WARRANTY OF TITLE STATED HEREIN AND
TENANT’S REPRESENTATIONS TO THE CITY SET FORTH HEREIN. The City and
Tenant make the following representations and warranties which shall also be true and correct as
of the Closing Date (except where limited to the Effective Date) with no material adverse
changes from the Effective Date (and the truth and accuracy of which shall constitute a condition
to the Closing Date), and shall survive the Closing Date for a period of two (2) years only.

5.1  Representations and warranties regarding Tenant’s authority are limited to:

a. Tenant has the legal power, right and authority to enter into this Agreement
and to consummate the transaction contemplated hereby.

b. As of the date hereof, all requisite action (corporate, partnership or otherwise)
has been taken by Tenant in connection with the entering into this Agreement
and the consummation of the transactions contemplated hereby.

c. Tenant is duly organized, validly existing, and in good standing under the
laws of Texas.
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d. The individual(s) executing this Agreement on behalf of Tenant has the legal
power, right, and actual authority to bind Tenant to the terms and conditions
of this Agreement.

e. Neither the execution and delivery of this Agreement and the documents
referenced herein, nor incurring of the obligations set forth herein, nor the
consummation of the transactions herein contemplated, nor compliance with
the terms of this Agreement and the documents referenced herein, will conflict
with or result in a material breach of any of the terms, conditions or provisions
of, or constitute a default under, any bond, note, or other evidence of
indebtedness or any contract, indenture, mortgage, deed of trust, loan,
agreement, lease or other agreements or instruments to which Tenant is a
party or by which any of the Tenant’s properties may be bound.

5.2  Tenant’s representations and warranties pertaining to real estate and legal matters
are limited to:

a. Tenant’s operating statements relative to the maintenance and operation of the
property provided to the City under Section 4.3(c) above and the Rent Roll
delivered to the City is substantially true and correct in all material respects.

b. Tenant has not received any written notice of any material violation of any
applicable laws.

c. Any management contracts by which the Property is managed shall be
terminated at Closing if requested by the City.

d. To the best knowledge and belief of Tenant, all information and documents
delivered by Tenant pursuant to Section 4.3 are complete, true and accurate.

e. There are no leases or tenancies affecting all or any part of the Property other
than the Tenant’s Subleases, copies of which have been delivered to the City
pursuant to Section 4.3 above. There are no material written or oral promises,
understandings, agreements or other commitments between Tenant, or any
predecessor of Tenant, and any tenant or any other person, affecting the
Property which has not been disclosed, in writing, to City. No tenant has
prepaid rent or is entitled to any rent concession, offset or premises
improvements, except as disclosed in the Tenant’s Subleases or on the rent
roll delivered to the City under Section 4.3(b) above. To the best knowledge
and belief of Tenant, Tenant has not received any notice of default regarding
any of Tenant’s Subleases which has not been fully cured; and no default by
any party to any Tenant’s Sublease exists as of the date hereof (and, to the
best knowledge and belief of Tenant, no act, event, occurrence or omission
has occurred or exists which, together with notice, passage of time, or both,
would constitute such a default) except as expressly disclosed to City on the
rent toll delivered to City pursuant to Section 4.3 (b) above or otherwise
disclosed to City, in writing, prior to the Closing Date.
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f.  To the best of Tenant’s best knowledge and belief no hazardous substances,
PCB’s, asbestos, hazardous wastes, hazardous materials, harmful chemicals,
pollutants, air pollution, or oil (herein “Hazardous Materials”), as such terms
or similar terms are commonly used or as any such term is used or defined in
any Federal, state or local statute, order, ordinance or regulation, have been
stored on, disposed of on, or emitted from, the Property or any ground water
contained in the Demised Premises in violation of any applicable law,
ordinance or regulation during the period of time that Tenant has owned or
controlled the Property; and, to the best knowledge and belief of Tenant,
Tenant and City may rely on the findings reported in the Phase I
Environmental Site Assessment dated August 12, 2005 (Terranext Project #
44102472) and the Limited Phase Il Environmental Site Assessment dated
September 19, 2005 prepared by Terranext, LLC (Project #44102472-2)
(collectively referred to as the “Environmental Reports™) for the benefit of
Tenant and City, the Environmental Reports represent the apparent
environmental conditions of the Demised Premises at the time of this
Agreement. Furthermore, to the actual knowledge of Tenant, without further
investigation or inquiry, no Hazardous Materials have been stored, disposed of
on or emitted from the Property from the period of time since the
Environmental Reports to the Closing Date, except for what has been
disclosed to the City, in writing, prior to the Closing Date.

g. No adverse notices or requests have been received by Tenant from any
insurance company relating to the Property or the Tangible Personal Property.
There are no material service agreements, equipment leases, management
contracts or other contracts affecting the Property except for those delivered to
the City pursuant to Section 4.3 above.

h. There is no pending or, to the actual knowledge and belief of Tenant, without
investigation or inquiry, threatened condemnation or similar proceeding with
respect to the Property or the Tangible Personal Property, or any part thereof,
and no pending or, to the best knowledge and belief of Tenant, without
investigation or inquiry, threatened proceeding to establish any additional
assessment against the Property or the Tangible Personal Property, or any part
thereof. There is no pending, or to the best knowledge and belief of Tenant,
investigation or inquiry, threatened litigation, arbitration or administrative
hearing concerning or affecting the Property, including any pending or
threatened change in applicable land use laws. No part of the Property
consists of wetlands or environmentally sensitive or protected area. To the
best of Tenant’s knowledge, the Property, the present uses of the same, and
the condition thereof, comply with all applicable laws, codes and regulations;
the Improvements and the uses of the Improvements are permitted outright
under all land use laws, codes, regulations and approvals.

i. At Closing, City shall own the Property free and clear of all liens and security
interests whatsoever, subject only to the Permitted Exceptions. Tenant has not
performed, or caused to be performed, any work on the Property, which has
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not been paid for that could cause a construction or other lien to be filed
against the same.

J. Tenant is not a foreign person, foreign partnership, foreign corporation or
foreign trust; as such terms are defined in Section 1443 of the Internal
Revenue Code, as amended, or the regulations thereunder.

k. All necessary utilities (including but not limited to electricity, water,
telephone, sewer, and natural gas) are connected to the Improvements in
sufficient quantities to service the Property for its present uses; and each such
utility enters the Demised Premises directly from a public street or through a
valid and enforceable perpetual easement which enjoys priority over all
financial encumbrances on the Property. All plumbing, electrical and other
utilities systems of the Improvements are in good working order. The
Improvements are structurally sound and free from latent defects. The
Property and the Tangible Personal Property shall be in at least its present
condition and appearances on the Closing Date, ordinary wear and tear
accepted.

5.3 City’s representations and warranties are limited to:

a. The City has the legal power, right and authority to enter into this Agreement
and to consummate the transactions contemplated hereby.

b. As of the date hereof, all requisite action has been taken by the City in
connection with the entering into this Agreement and the consummation of the
transaction contemplated hereby.

c. The individual(s) executing this Agreement on behalf of the City have the
legal power, right, and actual authority to bind the City to the terms and
conditions of this Agreement.

d. Neither the execution and delivery of this Agreement and the documents
referenced herein, nor incurring of the obligations set forth herein, nor the
consummation of the transactions herein contemplated, nor compliance with
the terms of this Agreement and the documents referenced herein, will conflict
with or result in a material breach of any of the terms, conditions or provisions
of, or constitute a default under the City’s charter, any bond, note, or other
evidence of indebtedness or any contact, indenture, mortgage, deed of trust,
loan, agreement, lease or other agreements or instruments to which City is a
party or by which the City is bound under any grant assurance for which itis a
party to.

e. To the City’s knowledge, no suit, action, legal or administrative investigation
is pending or threatened against the City or any of its assets which would
affect this transaction.

Section 6. Future Operations. From the date of this Agreement until the Closing:
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6.1 Maintenance, Litigation. Tenant will, consistent with prior practices: (i) keep and
maintain the Property in the condition as of the date of this Agreement, reasonable
wear and tear, casualty and condemnation excepted, (ii) promptly advise City of
any litigation, arbitration or administrative hearing concerning the Property
arising or threatened of which Tenant has written notice and (iii) promptly advise
City of any written notices from any governmental authority asserting a violation
of any applicable law. In addition, Tenant will keep the Property free and clear of
all mechanic liens and Tenant agrees to remove all mechanics liens or otherwise
bond around any such mechanic’s liens prior to Closing.

6.2  Contracts. Tenant will perform all of Tenant’s material obligations under the
Contracts consistent with prior practices prior to Closing. Tenant may terminate,
modify, enter into, or renew any Contract in the ordinary course of Tenant’s
business, provided that any new Contract is cancelable upon thirty (30) days prior
written notice without penalty.

6.3 Leasing of Space. Tenant hereby covenants with City not to enter into any new
Tenant Lease and not to renew or amend any existing Tenant Lease without City
prior written consent.

Section 7 Closing. Subject to the satisfaction or waiver of all conditions to either
party’s obligation to consummate this transaction, the Closing shall take place on the Closing
Date at the Place of Closing specified in Section 1 above.

7.1 At or prior to Closing, Tenant shall deliver or cause to be delivered to City,
through escrow or directly to City, each of the following items:

a. A Special Warranty Deed (the “Deed”) in the form of Exhibit “H”, attached
hereto, suitable for recording, conveying title to the Property to City, subject
to the Permitted Exceptions; and to Tenant’s Subleases referred to below.

b. Evidence of Tenant’s authority to consummate this transaction;

c. Any reasonable and customary certificates and affidavits that may be required
in the normal course by Title Company, in form and substance satisfactory to
Tenant, duly executed by Tenant;

d. Non-foreign Certification of Entity Transfer from Tenant or other evidence
satisfying the requirements of Section 1445 of the Internal Revenue Code;

e. The originals (or clean and legible copies) of all of Tenant’s Subleases, and all
refundable and nonrefundable deposits, including, without limitation, the
Security Deposits and the originals of all Contracts, if any, in the possession
of Tenant, and an Assignment of Leases, Intangible Property, Contract and
Assumption Agreement, in the form attached hereto as Exhibit “G”, assigning
all of Tenant’s rights, title and interest in the foregoing including, without
limitation, the Security Deposits. City shall receive a credit at the Closing for
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all refundable and nonrefundable deposits, including, without limitation, the
Security Deposits shown on the updated Rent Roll. In lieu of delivering
Tenant’s Subleases, and Contracts as required by this Section, Tenant may
elect to make such documents available to City at the Property or at the offices
of Tenant’s management agent, which shall satisfy the requirements of this
Section;

f. Copies of any keys in Tenant’s possession relating to the Property; and

g. A cashier’s or corporate check for the cash portion of the Early Termination &
Release Fee.

7.2 At or prior to Closing, City shall deliver or cause to be delivered to Tenant,
through escrow or directly to City, each of the following items:

a. Evidence of City’s authority to consummate this transaction, and

b. Any customary certificates and affidavits that may be required in the normal
course by Title Company, in form and substance satisfactory to Title
Company, duly executed by City;

c. A notice to the vendors, if any, under the Contracts to be assumed by City in
form acceptable to Tenant and City, notifying such parties of the transfer of
the Property and containing such other information as may be required by
Tenant and City;

d. A memorandum of form and content mutually acceptable to the parties
suitable for public recording acknowledging the early Termination of the
Ground Lease and the cessation of Tenant’s duties and obligations under the
Ground Lease to be effective as of the Termination Date; and

e. Such other documents as are normally required by the Title Company.

7.3  Title Policy. Within thirty (30) days after the Closing and all documents delivered
at the Closing that are intended to be recorded are so recorded and returned to the
Title Company, the Title Company shall be responsible for delivering the Title
Policy to City, subject only to the Permitted Exceptions. The provisions of this
Section 7.3 shall survive the Closing.

7.4  Conditions to Closing. Tenant’s obligation to sell the Property to City and City’s
obligation to purchase the Property from Tenant, at the Closing, are subject to and
conditioned upon (i) the other party not being in material default under this
Agreement; and (ii) the delivery by the appropriate party of the items set forth in
this Section 7 on the Closing Date, or the waiver of such conditions in accordance
with the terms of this Agreement.
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Section 8 Closing Costs and Prorations.

8.1  Tenantand City shall each pay their respective attorneys’ fees (except as provided
in Section 10.9 of this Agreement). City shall pay one-half (1/2) of any and all
recording fees charged on all documents required to be recorded in connection
with the conveyance of the Property to City and the standard premium for the
Title Policy. Tenant shall pay the cost of the Survey, Environmental Reports, all
transfer fees, and one-half (1/2) of any and all recording fees charged on all
documents required to be recorded in connection with the conveyance of the
Property.

8.2 Prorations.

a. All rents, prepaid rents, income, and all other operating expenses with respect
to the Property for the month in which the Closing occurs, and real estate and
personal property taxes and other assessments with respect to the Property for
the year in which the Closing occurs, shall be prorated as of 11:59 p.m. of the
day immediately preceding the Closing Date. To the extent that amounts of
the items to be adjusted are not reasonably ascertainable on the Closing Date,
such items shall be prorated to the City and Tenant based on their best efforts.
Thereafter, such proration items shall be adjusted as promptly after the
Closing, but in no event later than sixty (60) days after the Closing Date, as
the amounts thereof are ascertained, and any errors or omissions in computing
the prorations at the Closing shall be promptly corrected and this obligation
shall survive the Closing hereunder for a period of six (6) months from the
Closing.

b. If the Closing shall occur before rents and all other amounts payable by the
tenants under the Tenant Leases and all other income from the Property have
actually been paid for the month in which the Closing occurs, the
apportionment of such rents and other amounts and other income shall be
upon the basis of such rents and other amounts and other income actually
received by Tenant. Subsequent to the Closing, if any such rents and other
amounts and other income are actually received by City, all such amounts
shall first be applied first, to payment of rent for the current month in which
the closing occurs, second to post-closing rents due to City which are past due
and the balance shall be immediately paid by City to Tenant for rents due
prior to the month of Closing. City shall make a good faith effort and attempt
to collect any such rents and other amounts and other income not apportioned
at the Closing for the benefit of Tenant for three (3) months; however, City
shall not be required to expend any funds or institute any litigation in its
collection efforts. Tenant shall have the right to use a collection agency or sue
to collect any delinquent rents, provided that Tenant shall have no right to
cause any delinquent tenant to be evicted or to exercise any other landlord
remedy against such tenant other than to sue for collection.
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c. If the Closing shall occur before the tax rate or the assessed valuation of the
Property is fixed for the then current tax year, the apportionment of taxes shall
be upon the basis of the tax rate for the preceding year applied to the latest
assessed valuation, provided that, if the taxes shall occur before the actual
taxes payable during the year of Closing are determined to be more or less
than the taxes payable during the prior year, Tenant and City shall promptly
adjust the proration of taxes and Tenant or City, as the case may be, shall pay
to the other any amount required as a result of such adjustment. At the
Closing, City shall take the Property subject to any and all obligations and
assessments, if any, arising from any road district or municipal utility district
affecting the Property, or for any special assessments or taxes.

d. To the extent possible, City shall be responsible for arranging all utility
service in its own name commencing as of 12:01 a.m. on the Closing Date.
Tenant shall be responsible for all utility charges accrued prior to the Closing
Date and Tenant shall receive a refund of all utility deposits. If a change in
utility service cannot be effected on the Closing Date, utility charges will be
estimated and prorated as provided in Section 8.2(a).

Section 9 Defaults and Remedies

9.1 Tenant’s Default: City’s Sole Remedies. If Tenant fails to consummate this
Agreement in accordance with its terms (other than by reason of (i) City’s breach
of any of its representations or warranties contained in this Agreement; (ii) City’s
continuing default of any of its covenants hereunder; (iii) a failure of any
condition to Tenant’s obligation to sell the Property to be satisfied; (iv) a
termination of this Agreement by Tenant or City pursuant to a right to do so
expressly provided for in this Agreement, except by reason of a default by either
party; or (v) failure by City to deliver the items required under Section 7.2), City
may, as City’s sole and exclusive remedies, either (a) terminate this Agreement by
written notice to Tenant; OR (b) bring an action against Tenant for reimbursement
of its actual documented out-of-pocket costs and expenses incurred in connection
with this Agreement and/or the Property, including, without limitation, City’s
attorneys’ fees, financing/assumption fees, and due diligence costs, provided such
out-of-pocket damages shall not exceed $5,000.00 and provided further under no
circumstances may City seek or be entitled to recover any special, consequential,
punitive, speculative, or indirect damages from Tenant if Tenant fails to
consummate this Agreement, all which City specifically waives and/or; (c) bring
an action against Tenant for specific performance for the conveyance of the
Property to the Landlord.

9.2 City’s Default: Tenant’s Sole Remedies. If City fails to consummate this
Agreement in accordance with its terms (other than by reason of (i) Tenant’s
breach of any of its representations or warranties contained in this Agreement; (ii)
a failure of any condition to City’s obligation to purchase the Property to be
satisfied; (iii) a termination of this Agreement by Tenant or City pursuant to a
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right to do so expressly provided for in this Agreement; or (iv) failure by Tenant
to deliver the items required under Section 7.1), Tenant will, as Tenant’s sole and
exclusive remedies, terminate this Agreement and receive $5,000 as liquidated
damages (and not as a penalty) for breach of this Agreement. Such amount and
terms are agreed upon by and between Tenant and City as liquidated damages,
due to the difficulty and inconvenience of ascertaining and measuring actual
damages, and the uncertainty thereof, and the payment of the Earnest Money and
the terms provided herein shall constitute full satisfaction of City’s obligations
under this Agreement. Such amount is agreed upon by and between Tenant and
City as a reasonable estimate of just compensation for the harm caused by City’s
default.

Section 10.  Miscellaneous Provisions

10.1 Broker’s Commission. Each party hereto hereby covenants and agrees with the
other that such party shall be solely responsible for the payment of any brokers’,
agents’ or finders’ fees or commissions agreed to by such party arising from the
execution of this Lease or the performance of the terms and provisions contained
herein, and such party agrees to indemnify and hold the other party harmless from
the payment of any such fees or commissions.

10.2 Condemnation and Casualty.

a. Condemnation. In the event that all or any Substantial Portion of the Property
shall be taken in condemnation or by conveyance in lieu thereof or under the
right of eminent domain after the Effective Date, and before the Closing Date,
Tenant shall promptly notify City of such fact setting forth in detail the facts
regarding such taking. City may, at its option, terminate this Agreement by
written notice thereof to the other party within ten (10) days after Tenant
notifies City of the condemnation. In the event City fails to timely deliver
written notice of termination as described above, it shall be deemed to have
elected to proceed to close the transaction contemplated herein pursuant to the
terms hereof, in which event Tenant shall deliver to City at the Closing any
proceeds actually received by Tenant attributable to the Property from such
condemnation or eminent domain proceeding or conveyance in lieu thereof or
assign to City Tenant’s rights to such proceeds, and there shall be no reduction
in the Consideration . If the taking does not involve a Substantial Portion of
the Property, as herein defined, then City shall be obligated to close the
transaction contemplated herein according to the terms hereof,
notwithstanding such taking, and Tenant shall deliver to City at Closing any
and all awards or consideration attributable to such taking (or assign Tenant’s
rights and interests therein to City), and there shall be no reduction in the
Consideration.

b. Casualty. In the event that all or any Substantial Portion of the Property shall
be damaged or destroyed by fire or other casualty (including environmental
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casualty) after the Effective Date and before the Closing Date, Tenant shall
promptly notify City of such fire or casualty. City may, at its option,
terminate this Agreement by written notice thereof to Tenant within ten (10)
days after Tenant notifies City of the casualty and the availability and amount
of insurance proceeds. In the event City does not terminate this Agreement as
described above, it shall be deemed to have elected to proceed to close the
transaction contemplated herein pursuant to the terms hereof, in which event
Tenant shall deliver to City at the Closing any insurance proceeds actually
received by Tenant attributable to the Property from such casualty, or assign
to City all of Tenant’s right, title and interest in any claim (or in the proceeds
thereof if such assignment of such claim is not permitted) under any
applicable insurance policies in respect of such casualty, together with an
amount equal to the deductible(s), if any, applicable to such loss under the
insurance policy(ies), and there shall be no reduction in the Consideration. If
the casualty loss does not involve a Substantial Portion of the Property, as
defined herein, and such loss is insured, then City shall be obligated to close
the transaction contemplated herein according to the terms hereof,
notwithstanding such casualty loss, and Tenant shall, at Tenant’s election,
either (i) repair the damages caused by such casualty loss prior to Closing, at
Tenant’s expense or (ii) deliver to City at the Closing any insurance proceeds
actually received by Tenant attributable to the Property from such casualty or
if such loss is uninsured the cost to repair the damages caused by such
casualty, or (iii) assign to City all of Tenant’s right, title, and interest in any
claim (or in the proceeds thereof if such assignment of such claim is not
permitted) cannot be accomplished under any applicable insurance policies in
respect of such casualty, together with an amount equal to the deductible(s), if
any, applicable to such loss under the insurance policy(ies), and there shall be
no reduction in the Consideration, provided, however, that Tenant shall not
assign any claims or proceeds attributable to Tenant’s loss of rent or repair
work for which Tenant has already paid before the Closing.

c. Substantial Portion Defined. For the purposes of this Section 10.2, a casualty
loss to a Substantial Portion of the Property shall be deemed to include any
taking or casualty loss which is estimated (by an independent contractor
selected by Tenant) to cost more than 20% of the current replacement value of
the Improvements plus the Tangible Personal Property, or any taking of a
portion of the Property which has a material adverse effect on City’s use of
the remainder of the Property.

d. Risk of Loss. Subject to the foregoing provisions of this Section 10.2, risk of
loss until Closing shall otherwise be borne by Tenant.

e. Emergency Repairs. In the event the Property is damaged prior to Closing and
such damage creates any emergency requiring immediate repair in order to
prevent further damage to the Property, Tenant shall be entitled to
immediately commence such repairs, and the contractor and method of repair
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10.3

10.4

10.5

10.6

10.7

10.8

to be used shall be determined by Tenant. After the Inspection Period, both
parties agree to cooperate to accomplish such repair in a timely manner.
Casualty proceeds, if any, paid as a result of damage requiring immediate
repair shall be used in paying the cost of such repairs. Tenant shall give City
notice of any emergency repairs.

Notices. Any notice, approval, waiver, objection or other communication (for
convenience, referred herein as a “notice”) required or permitted to be given
hereunder or given in regard to this Agreement by one party to the other shall be
in writing and the same shall be given and be deemed to have been delivered,
served and given (a) if delivered in person, via courier, or by facsimile when
received by the person to whom notice is given, or (b) if sent by overnight
delivery service (except where actual receipt is specified in this Agreement) three
(3) days after deposited in a receptacle provided by such overnight service or
pickup by such overnight service in time for delivery the following day, addressed
to the party at the address specified in Section | above. Any party may change its
address for notices by notice theretofore given in accordance with this Section
10.3 and shall be deemed effective only when actually received by the other party.

Entire Agreement. This Agreement and, the Exhibits attached hereto constitute
the entire agreement between Tenant and City, and there are no other covenants,
agreements, promises, terms, provisions, conditions, undertakings, or
understandings, either oral or written, between them concerning the Property
other than those herein set forth. No subsequent alteration, amendment, change,
deletion or addition to this Agreement shall be binding upon Tenant or City unless
in writing and signed by both Tenant and City.

Binding Effect. All of the provisions of this Agreement are hereby made binding
upon the personal representatives, heirs, successors, and assigns of both parties
hereto. Where required for proper interpretation, words in the singular shall
include the plural; the masculine gender shall include the neuter and the feminine,
and vice versa. The terms “heirs, executors, administrators and assigns” shall
include “successors, legal representatives and assigns.”

Time of Essence. Time is of the essence in each and every provision of this
Agreement.

Counterparts. This Agreement may be executed in any number of counterparts, of
which each, for all purposes, be deemed to be an original, and all of which are
identical.

Applicable Law. THE LAWS OF THE STATE OF TEXAS SHALL GOVERN
THE INTERPRETATION, VALIDITY, PERFORMANCE AND
ENFORCEMENT OF THIS LICENSE. VENUE FOR ANY ACTION UNDER
THIS LICENSE SHALL BE IN DALLAS STATE DISTRICT COURT,
DALLAS COUNTY, TEXAS, THE COUNTY IN WHICH CONSIDERATION
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SHALL BE PAID PURSUANT TO SECTION 1 AND SECTION 4.2 OF THIS
LICENSE. BY EXECUTING THIS LICENSE, EACH PARTY HERETO (i)
EXPRESSLY CONSENTS AND SUBMITS TO THE PERSONAL
JURISDICTION OF THE COURTS OF SUCH COUNTY AND THE STATE
OF TEXAS; () WAIVES, TO THE FULLEST EXTENT PERMITTED BY
LAW, ANY CLAIM OR DEFENSE THAT THE COURTS OF SUCH COUNTY
AND STATE ARE NOT A PROPER OR CONVENIENT VENUE OR FORUM,;
AND (I11) CONSENTS TO THE SERVICE OF PROCESS IN ANY MANNER
AUTHORIZED BY TEXAS LAW.

10.9 Attorneys’ Fees. In the event any legal action or other proceeding is brought for
the enforcement of this Agreement, or because of an alleged dispute, breach,
default or misrepresentation in connection with any provision of this Agreement,
each party to this Agreement shall be responsible for their own attorney fees,
court costs and all expenses such legal action even if not taxable as court costs
(including, without limitation, all such fees, taxes, costs and expenses incident to
appellate, bankruptcy and post-judgment proceedings), incurred in that action.
Attorneys’ fees shall include, without limitation, paralegal fees, investigative fees,
administrative costs, and all other charges billed by the attorney.

10.10 Time Periods. Unless otherwise expressly provided herein, all periods for delivery
or review and the like shall be determined on a “calendar” day basis. If any date
for performance, approval, delivery or Closing falls on a Saturday, Sunday or
legal holiday (state or federal) in the State of Texas, the time therefor shall be
extended to the next business day.

10.11 Provisions to Survive Closing. Any and all of the provisions of this Agreement
which require or provide for the performance or liability of either party hereto
following the Closing, including without limitation such provisions in Sections
4.4(b), 5, 6, 7, and 8 hereof, shall survive the Closing and the delivery of the Deed
to City, provided, however, that Tenant’s Warranties in Section 5.2 shall survive
the Closing and the delivery of the Deed to City for a period of two (2) years.

10.12 Binding upon Heirs. This Agreement shall be for the benefit of, and shall be
binding upon, the parties hereto and their respective heirs, executors,
administrators, successors, and assigns.
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IN WITNESS WHEREOF, the undersigned parties execute the Agreement AS OF THE
Effective Date specified in Section 1.

CITY: TENANT:

TOWN OF ADDISON, TEXAS PIEDMONT HAWTHORNE AVIATION, INC.,
a Delaware Corporation, now doing business as
Landmark Aviation

By:

Ron Whitehead, City Manager By:
Print Name:

The Title Company acknowledges receipt of a fully executed original of this Agreement on
, 2006.

Republic Title of Texas, Inc.

By:
Print Name:
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Exhibit “A”: Copy of Ground Lease Dated December 18, 1981
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: €= 1L OF TEXAS
The - GROUND LEASE

CIUNTr GF DALLAS - -

This Ground Lease (hereinafter referred to as the “Lease” is made and entered Into as of December 18 , 19 81
by and amang the City of Addison, Texas, a municipal corporation (hereinafter sometimes referred to as the “City”), Addison Airpont of

Texas, Inc., a Texas Corporation (hereinafter sometimes referred to as "AATI") and ASSOCIATED AIR CENTER

(hereinatter referred to as “Tenant”). o
I WITNESSETH: ; %\
1

o WHEREAS, AATI leases that certain real property (hereinafter referred to as the “demised premises”) describ n attached Exhibit A
{trom the City pursuant to that certain instrument captioned Agreement for Operation of the Addison Alrport (hereinafter referred to as the
\“Base Lease”) between the City and Addison Airport, Inc. (predecessor at AATI); and

WHEREAS, the demised premises are situated at Addison Airport (hereinafter referred to as the "Airport”) in Dallas County, Texas,
the Airport being delineated in a plat attached hereto as Exhibit B; and .

WHEREAS, the City and AATI hereby lease and demise the demised premises to Tenant, and Tenant hereby leases and takes the
demised premises from the City and AATI, upon the terms and conditions set forth herein;

NOW, THEREFORE, KNOW ALL MEN BY THESE PRESENTS:

1. Base Leasa: All of the terms and conditions of the Base Lease are incorporated into this Lease by reference as it written verbatim
herein, and Tenant by Tenant's execution hereof acknowledges that AATI has furnished Tenant with a copy of the Base Lease. Tenant
agrees to fully comply at all times and in all respects with the terms and conditions of the Base Lease insofar as the same relate to the
demised premises and/or the use and operation thereof, except that Tenant shall not be responsible for the payment of any rental due
under the Base Lease which shall be paid by AATH.

2. Delinltion of Landlord and Eiffect of Default under the Base Leasa: The term “Landlord™ as hereinafter used in this Lease shall
mean either AAT! or the City. So long as the Base Lease is in eftfect, AATI shall be entitled to all of the rights, benefits and remedies of the
Landlord under this Lease, and shall perform all of the duties, covenants and obligations of the Landlord under this Lease. Upon the
expiration or termination of the Base Lease, the City shal!l be entitied to all of the rights, benefits and remedies of the Landlord under this
Lease, and shall perform all of the duties covenants and obligations of the Landlord under this Lease. The City agrees that (i} until such
time as the City notifies Tenant to the contrary in writing, Tenant is fully authorized to make all payments due under this Lease to AATI,
and (ii) that default by AATI under the Base Lease shall have no effect on this Lease so long as Tenant pays and performs its duties,
covenants and obligations under this Lease.

3. Term: The term hereof shall commence on the earlier of May 1 ,19_82 . or the first day of the first
calendar month after Tenant completes the construction hereinbelow described and opens for business at the demised prem:ses (the
applicable date being hereinafter referred to as the "Commencement Date”), and shall end four hundred eighty (480) months thereafter;
provided, however, that any entry upon the demised premises by Tenant prior to the Commencement Date shall be subject to all of the
terms and conditions hereof except that rental shall not accrue.

4. Rental: Subject to adjustment as hereinbelow provided, Tenant agrees to pay to Landlord, without Oﬁsfb(ij deduction, rent for
the demised premises at the rate of TWO _THOUSAND .ONE HUNDRED THIRTY-THREE &64/™ “per month in advance.

The first of such monthly installment shall be due and payable on or before the Commencement Date, and a like installment shall be due
and payable on or before the first day of each calendar month thereafter during the term hereof.

5. Adjustment of Rental: Commencing on the second anniversary of the Commencement Date and on every bi-annual anniversary
thereafter (hereinafter referred to as the “Adjustment Date”), the monthly rental due under paragraph 4 shall be adjusted as follows:

(i) A comparison shall be made between the Consumers’ price Index-All Items for the Dallas, Texas Metropolitan Area (herein-
after referred to as the “Price Index”) as it existed on the Commencement Date and as it exists on the first day of the calendar month
preceding the then applicable Adjustment Date.

(ii) The monthty rental for the two (2) year period beginning with and following the then appiicable Adjustment Date shall be
either increased or decreased, as the case may be, by the percentage of increase or decrease in the Price index between the
Commencement Date and the then applicable Adjustment Date, but in no event shall such monthly rental ever be decreased below the
monthly rental set forth in paragraph 4.

(iii) In the event that the Price Index is unavailable for whatever reason for the computations set forth hereinabove, another index
approximating the Price Index as closely as feasible shall be substituted therefor.

6. Use of Demised Premises and Construction of Improvements. The demised premises shall be used and occupied by Tenant only
for the foifowing purposes: sale of aircraft and aircraft parts; aircraft maintenance and repair; aircraft storage; aircraft training; aircraft
charter; and aircraft rentals; and not otherwise without the prior written consent of Landlord.

In connection with such use and occupancy, Tenant intends to construct upon the demised premises the improvements depicted in
the plans and specifications.
Remodel premises at 4545 Eddie Rickenbacker. Remodeling includes hangar and
office area. Replace aircraft ramps and vehicle parking. Cost estimated
$250,000. The Lessee has the option to delay the construction of the last
85' of aircraft ramp next to taxiway "A" for a period of twelve months.
This would reduce ground rental $412. 12afor a maximum of twelve months.

Pe C Mo

All construction shall be strictly in accordance with such pians and specifications, and cuch construction shall be performed in a first
class, workmanlike manner. Tenant agrees to promptly pay and discharge ail costs, expenses, claims for damages, liens and any and all
other liabilities and obligations which arise in connection with such construction.

7. Acceptance of Demised Premises. Tenant acknowledges that Tenant has fully inspected the demised premises and accepts the
demised premises as suitable for the purpose for which the same are leased in their present condition.

8. Securing Governmental Approvals and Compliance with Law. Tenant at Tenant's sole cost and expense shall obtain any and all
governmental licenses, permits and approvals necessary for the construction of improvements and for the use and occupancy of the
cemised premises. Tenant shall comply at ail times with all governmental laws, ordinances and regulations apphicable to the use of the
demised premises, and snall promptly comply with all governmental orders and directives for the correction, prevention and abatement of
nuisances in or upon, or connectec with the demised premises, all at Tenant's sole cost and expense.

9. Assignment, Subletting and Martgaging of Leasehold Estate:

A. Without the prior writien corsan: enant may not ass.gn this Lease or any rights of Tenant hereunder (except to a
leasenold mortgagee as hereinbe'ca provid=ad) o T ine whole or any part of the cemised premises. Any assignment of subletling
shail be expressly subject to all the terms and pron s of this Lease, including the provisions of paragraph 6 pertaining to the use of the
demised premises. In the event of any assignmeni or sycietting, Tenant shaii not assign Tenant's rights hereunder or sublet the demised
premises without first obtaining a written agre--m=~: frem 2azn such a nee or sublessee whereby each such assignee or sublesses
agrees to be bound by the terms and provisions of this Lease. No sucn ass.gnmeant or subietling shali constitute a novation. In the event of
the occurrence of an event of defauit while the demised premises a2 ass.gned or sublet, Landlord, in addition to any other remedies
provided herein or by law, may at Landlord's option, coilect directly from such assignee or subtenant all rents becoming due under such
assignment or subletting and apply such rent against any sums due to Landlcrd hereunder. No direct collection by Landlord from any such
assignee or subtenant shall release Tenant from the payment or performance of Tenant's obligations hereunder.

8. Tenant shall have the right to mortgage the leasehold estate of Tenant created hereby in order to secure a mortgage loan for the
purpese of obtaining funds for the construction of the improvements described in paragraph 6 or for other construction upon the demised
premises approved from time to time by Landlord in writing. In the event that Tenant pursuant to mortgages or deeds of trust mortgages
the leasenold estate of Tenant created hereby, the leasehold mortgagee shall in no event become personally liabie to perform the
cbiigaticns of Tenant under this Lease uniess and untii said mortgagee become the cwrer of the leasehcld estate pursuant tc foreclosure,
trans’erin tieu of foreclosure, or ctherwisa, and thersafter said ieasehoid merigagee snail remain liable for such obligations only so iong
as suoh mortgagss rermains the owner of theteasenold estate. Notwithsianding the farazing . it is specifically uncersiocd and agreeq that
~CoSLIn merig -3 Dy Tenant and/or any astisns tiaken pursuant to the terrmas of oo o e shall ever reiieve Tanant of Terant's
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C. AWl morigages or deeds of trust whareby Tenant mortgages the leasehold estate of Terna~t crea'sd hereby sha!l contain provisions
(1) requiring the jeasehc!d mortgagee to g’ andlord fifteen {(15) days written notice pric’ ccelerating the debt of Tonan\ to such
mortgagea and/or inltiating forecliosure pro ‘ngs under said mortgages or deeds of trust, i) al!oyvmg Landlord during such flttegn
{(15) day notice period to cure Tenant's defaui—and prevent said acceleration and/or foreciosuie—u.roceedings, and thereafter at Landlord’s
option to assure Tenant's pusition under said mortgages or deeds of trust

D. Landlord agrees, If and so long as the leasehold estate of Tenant is encumbered by a leasehold mortgage and written notice to
such effect has been given to Landlord, to give the holder of such leasehold mortgagee at such address or addresses as may be specified
in such written notice to Landlord for the giving of notices to the leasehold mortgagee. or as otherwise may be specified by the leasehold
mortgagee to Landlord in writing, - written notice of any default hereunder by Tenant, simultaneously with the giving of such notice to
Tenant, and the holder of any such leasehold mortgage shall have the right, for a period of tifteen (15) days after its receipt of such notice
or within any longer period of time specified in such notice. to take such action or {o make payment as may be necessary or appropriate to
cure any such default so specified, It being the intention of the parties hereto that Landlord shall not exercise Landlord’s right to terminate
this Lease without first giving any such leasehold mortgagee the notice provided for herein and atfording any such leasehoid mortgagee
the right to cure such default as provided for herein.

£. Landlord further agrees to execute and deliver to any proposed leasehold mortgagee of Tenant a "Non-Disturbance Agreement”
wherein Landlord agrees that Landlord will (i) recognize such mortgagee and its successors and assigns after foreciosure, or transter in
lieu of foreclosure, as Tenant hereunder. and (il) continue to perform all of Landiord’s obligations hereunder so long as such mortgages or
its successors and assigns performs all of the obligations of Tenant hereunder. Landlord also agrees to execute and deliver to such
proposed leasehold mortgagee any other documents which such proposed teasehold mortgagee may reasonably request conceming the
mortgaging by Tenant of the feasehold estate created hereby; provided, however, that Landlord shall never be required to subordinate
Landlord's interest in the demised premises to the mortgage of such proposed leasehold mortgage. :

10. Property Taxes and Assessments: Tenant shall pay any and all property taxes or assessments ievied or assessed on the
improvements on the demised prernises, the personal property and fixtures on the demised premises, and, if applicable, upon the
jeasehold estate of Tenant created hereby Upon the request of Landierd, Tenant shali from time to time furnish to Landlord’s “paid
receipts” or other written evidence that all such taxes have been paid by Tenant.

11. Maintenance and Repair of Demised Premises:

A. Tenant shall, throughout the term hereof, maintain in good repair and condition all the demised premises and all fixtures,
equipment and personal property on the demised premises and keep them free from waste or nuisance and, at the expiration or
termination of this Lease, deliver up the demised premises clean and tree of trash and in good repair and condition, with all fixtures and
equipment situated in the demised premises in working order, reasonable wear and tear excepted.

B. In the event Tenant shall fail to so maintain the demised premises and the fixtures, equipment and personal property situated
thereon, Landlord shall have the right (but not the obligation) to cause all repairs or other maintenance to be made and the reasonabie
costs therefor expended by Landlord plus interest thereon as provided in paragraph 37 shall be paid by Tenant on demand.

12. Alterations, Addltions and Improvement. After completion of the improvements described in paragraph 6, Tenant shall not create
any openings in the root or exterior walls, or make any alterations, additions or improvements to the demised premises without the prior
written consent of Landlord. Consent for non-structural alterations, additions or improvements shall not be unreasonably wit heid by
Landlord. Tenant shali have the right to erect or install shelves, bins, machinery, air conditioning or heating equipment and trade fixtures,
provided that Tenant complies with all applicable governmental laws, ordinances and regulations.

All alterations, additions and improvements in and to the demised premises shall be performed in a first class, workmanlike manner,
and Tenant shall promptly pay and discharge all costs, expenses, claims for damages. liens and any and all other liabilities and
obligations which arise in connection therewith. -

13. Insurance. Tenant shall during the team hereof maintain at Tenant's sole cost and expense insurance relating to the demised
premises as follows:

(i) Insurance aganst loss or damage to improvements by fire, lightning. and other risks from time to time included under
standard extended coverage poilicies, and sprinkler, vandalism and malicious mischief, all in amounts sufficient to prevent Landiord
or Tenant from becoming co-insurers of any loss under the applicable policies but in any event in amounts not less than eighty
percent {80%) of the full insurable value of the demised premises. The term “full insurable value” as used herein means actual
replacement value at the time of such loss. Upon request, such replacement value shall be determined by a qualified appraiser, a copy
of whose findings shatl be submitted to Landiord. and, therefore. proper adjustment in the limits of insurance coverage shall be
effected.

(ii) General public liability insurance against claims for bodily injury, death or property damage occurring on, in or about the
demised premises, such insurance to afford protection to Landlord of not less than $500,000.00 with respect to any one person,
$1,000,000.00 with respect to any one accident and not less than $200,000.00 with respect to property damage.

(iii) Workmen's compensation insurance covering all persons employed by Tenant in connection with any work done on or about
the demised premises with respect to which claims for death or bodily injury could be asserted against Landlord or the demised
premises, or in lieu of such workmen's compensation insurance, a program of self-insurance complying with the rules, regulations
and requirements of the appropriate state agency of the State of Texas.

(iv) if applicable, boiler and pressure vessel insurance on all steam boilers, parts thereof and appurtenances attached or
connected thereto which by reason of their use or existence are capable of bursting, erupting, collapsing, imploding or exploding, in
the minimum amount of $100,000.00 for damage to property resulting from such perils

(v} Such other insurarce on imgrovements in such amcunts and aganst such sther insurable hazard which at the time are
commonly obtained in the case of prccerty sim.dar 1o such Impiovements.

(vi) Hangar keeper's tiability insurance groviding for coveraze in the following himits: $200,000.00 per aircraft and $400,000 00
per occurrence on property damage to aircraft in the care. cus:ody or control of Tenant.

(vii) During any period of construction, a Builder's Risk Comgieted Value policy with an all risks enagorsement.

All such policies of insurance (i) shall be issued by insurance companies acceptable to Landlord, (ii) shall name Landlord as an
additional insured or loss payee. as the case may be. and (iii) shall provide for at least ten (10) days written notice to Landlord prior to
cancellation or modification. Tenant shall provide Landlord with dupiicate originais of ail insurance policies required by this paragraph.

14. Casualty Damage or Destruction:

A. Incase of any damage to or destruction of the buildings, structures and equipment on the demised premises, or any part thereof,
Tenant will promptly give written notice thereof to Landlord, generally describing the nature and extent of such damage and/or
destruction 2

B Incase of any damage to or desiruction of the buildings, structures and equipment on the demised premises. or any part therecf.
Tenant, whether or not the insurance procesds, it any, pavabie on account of such damage and/or gestruction shall be sufficient for such
purpose, at Tenant's scie cost, nsk ana expense w:li promptly commence and ccmpiete the resizration, recair and regiacement of said
buildings. structures and eguipment as nearly as possible to thewr value, conditton anc character immediately pricr to such camage and/or
destruction, with such alteraticns in and acditicons thereio as may Ze agproved in writing by Landicrd ihererna’ter somelimes referred to as
the "Restoration”).

C. All insurance proce=2s, if any, payable on atzount of such darage (o or cestruction of the tui'dir 55, structures and equipment
onthedemised premises shail be helc by Lanciord Lacalord shail be protected inacting upon any ce~t-‘icate beireved by Landiord to be
genuine and to have been executad by the grccer par ate as conc'us.ve evidence of any fact or as to any
matter therein se! forth. Such certificate sha'! te fui war sn o Lant'cr? n acting thereon, and Land!ord shail

be under na duty to take any action other than as sa!

D. Insurance proceeds recaived by Lanciord on aczount of any damage to or cestructian of the buildings, structures and equipment
on the demised premises, or any part thereol (less the costs, fees and exgenses incurred by Landlord and Tenant in the collection thereof,
including, without limitation, adjuster’'s and attarney’s fees and expenses) shall be applied as follows:

{1} Netinsurance proceeds as above defined shall be paid to Tenant or as Tenant may direct from time to time as Restoration
progresses to pay (or reimburse Tenant for}) the cost of Restcraticn, upon written request of Tenant to Landlord accompanied by {a)
certificate of a supervising architect or enginear approved by Landlord, describing in reasconable detail the work and material in
question and the cost thereof, stating that the same were necessary or appropriate 1o the Restoration and constitute a complete part
thereof, and that no part cf the cost therec! has theretofore been rexmbursed, ana scecifying the accitional amount, if any, necessary
to complete the Restoration, and (b) an opinicn of counsel satisfactory tc Lanciora that there exist no mechanics’, mater:aimen’s or
simifar liens for labor or materials except such. if any, as are discharged by the ymant of the amcount regquested.

(1) Uconreceipt by Lancliers ¢f evidence cof the character recuired by the *sre52 -2
peen tomoietes and the cest theqec! sad in fyull and that there are no mechanrios

suppiied in ccrnection therewith, tre salance. if any of such proceeds shail e cac -
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E_ In the event that Tenant does not pro~ commence Restoration, or after commence~ * Tenant does not diligently proceed to
the comp'etion of same, Landliord shall hav. right to commence or complete Restoratior Landlord has given Tenant thirty (30}
days prior written notice requesting the commrencement of Restoration of that Tenant diligerwry proceeds 1o the completion ot same f
Tenant during such thirty (30) day period does not so commence of proceed to diligently complete Restoration. In such event, Landiord
shall retain the insurance proceeds, and Tenant shall pay any deliciency it such proceeds are not sufficient for Restoration.

15. Condemnation: .

A. If during the term hereof, any part of the demised premises shall be acquired or condemned by eminent domain for any public or
quasi-public use or purpose, or are sold to a condemning authority under threat of condemnation, and after such taking by or sale to sard
condemning authority the remainder of the demised premises is not susceptible to efficient and-economic occupation and operation by
Tenant, this Lease shall automatically terminate as of the date that said condemning authorily takes possession of the demised premises,
and Landlord shall refund to Tenant any prepaid but unaccrued rental less any sum then owing by Tenant to Landlord.

B. If after such taking by or sale to said condemning authority the remainder of the demised premises is susceptible to efficient and
economic occupation and operation by Tenant, this Lease shall not terminate but the rental due hereunder shall be adjusted so that Tenant
shall be required to pay for the remainder of the term hereof the sum obtained by multiplying each monthly rental instailment due
hereunder, as adjusted from time to time pursuant to paragraph 5. by a fraction, the numerator of which shall be the number of square feet
remaining in the demised premises after the taking by or sale to said condemning authority and denominator of which shall be the square
tootage originally contained in the demised premises. The rental adjustment called for herein shall not commence until said condemning
authority actually takes possession of the condemned portion of the demised premises.

n
C. It this Lease is not terminated pursuant to Section A, Tenant shall promptly restore the improvements on the demised premises.
and the condemnation proceeds to which Landlord and Tenant are entitied shall be awarded and paid first to cover the costs and expenses
for restoring the remaining portion of the demised premises to a condition susceptible to efficient and economic occupation and operation
by Tenant, and any remaining proceeds to which Landlord and Tenant are entitled shall be awarded and paid to Landlord and Tenant, as
their interest may appear. |f this Lease is terminated pursuant to Section A, condemnation proceeds to which Landlord and Tenant are
entitled shall be awarded and paid to Landlord and Tenant as their interests may appear.

16. Utilities. Tenant shall be responsible at Tenant’s sole cost and expense for obtaining all utility connections at or for the demised
premises and Tenant shall pay all charges for water, electricity, gas, sewer, telephone or any other utility connections, tap-in fees and
services furnished to the demised premises during the term hereof. Landlord shall in no event be tiable or responsible for any cessation or
interruption in any such utility services.

17. Common Facilities. Tenant and Tenant's employees, agents, servants, customers and other invitees shall have the non-exclusive
right to use all common facilities, improvements. equipment and services which may now exist or which may hereafter be provided by
Landlord for the accommodation and convenience of Landlord's customers and tenants, including landing and takeoff facilities, means of
ingress and egress to the demised premises, other airport installations, and all other reasonable services which may be provided without
charge from time to time by Landlord in operating the Airport. All such common facilities shall at all times be under the exclusive control
and management of Landlord and may be rearranged, modified, changed or terminated from time to time at Landlord’s sole discretion.

18. Rules and Regulations. Landlord has adopted Rules and Regulations (hereinafter referred to as the "Rules and Reg+ations™)
which shall govern Tenant in the use of the demised premises and all common facilities, a copy of which has been furnished to Tenant.
The Rules and Regulations are incorporated by reference as if written verbatim herein, and Tenant agrees to comply fully at ail times with
the Rules and Regulations. Landlord shall have the right to amend, notify and alter the Rules and Regulations from time to time in a
reasonable manner for the purpose of assuring the safety, welfare and convenience of Landlord, Tenant and all other Tenants and
customers of the Airport.

19. Signs and Equipment. After tirst securing Landlord’s approval which will not be unreaéo;\ably withheld, Tenant shall have the
right from time to time to install and operate advertising signs and radio, communications, meterological, aerial navigation and other
equipment and facilities in or on the demised premises that may be reasonably necessary for the operation of Tenant's business.

20. Landlord’'s Right of Entry. Landlord and Landlord’s authorized representatives shall have the right, during the normal business
hours. to enter the demised premises (i) to inspect the general condition and state of repair thereof, (ii) to make repairs permitted under
this Lease, (iii) to show the demised premises to any prospective tenant or purchaser or (iv) for any other reasonable and lawful purpose.

During the final one hundred eighty (180) days of the term hereof, Landlord and Landlord’s authorized representatives shall have the
right to erect and maintain on or about the demised premises customary signs advertising the demised premises for lease or for sale.

21. Indemnity and Exculpation:

A. Landlord shall not be liable to Tenant or to Tenant's employees, agents, servants, customers, invitees, or to any other person
whomsoever, for any injury to persons or damage to property on or about the demised premises or any adjacent area owned by Landiord
caused by the negligence or misconduct of Tenant, Tenant's employees, servants, customers, invitees, subtenants, licensees or
concessionaires or any other person entering the demised premises under express or implied invitation of Tenant, or arising out of the use
of the demised premises by Tenant and the conduct of Tenant's business therecn, or arising out of any breach or defauit by Tenant in the
performance of Tenant's obligations hereunder; and Tenant hereby agrees to indemnify Landlord and hold Landiord harmiess from any
loss. expense or claims arising out of such damage or injury.

B. Landlord and Landlord’'s agents and employees shall not be liable to Tenant for any injury to persons or damage to property
resuiting from the demised premises becoming out of repair or by defect in or failure of equipment, pipes, or wiring, or broken glass. or by
the backing up of drains, or by gas. water, steam, electricity or oil leaking, escaping or flowing into the demised premises, regardless of
the source, or dampness or by fire, explosion. falling plaster or ceiling or for any other reason whatsoever. Landlord shall not be liable to
Tenant for any loss or damage that may be occasioned by or through the acts or omissions of other tenants of Landicrd or causea by
operations in construction of any private. public or quasi-public work, or of any other persons whomsoever, excegting only duly
authorized agents and empiloyees of Landlord.

22. Default by Tenant. The following events shall be deemed to be events of default by Tenant under this Lease:

A. Failure of Tenant to pay any installment of rent or any other sum payable to Landlord hereunder on the date that same is due and
such failure shatll continue for a period of ten (10) days. ’

B. Failure of Tenant to comply with any term. condition or covenant of this Lease, other than the payment of rent or other sum of
money, and such failure shall ndt be cured within thirty (30) days after written notice thereof to Tenant. ’

C. lnsolvency, the making of a transfer in fraud of creditors, or the making of an assignment for the benefit of creditors by Tenant or
any guarantor of Tenant's obligations.

D. Filing of a petition under any section or chapter of the National Bankruptcy Act, as amended, or under any similar law ar statute
of the United States or any State thereof by Tenant or any guarantor of Tenant's obligaticns, or adjudication as a bankrupt or insolvent in
proceedings filed against Tenant or such guarantor.

E. Appointment of a receiver or trustee for ail or substantiaily ail of the assets of Tenant or any guarantor of Tenant's obiigations.

F. Abandonment by Tenant of any substantia’ poriicni of the demised premnises or cessation of use of the demised premises for the
purpcse leased.

23. Remedies of Landlord. Upcn the occurrence of any of the events of default listza in paragraph 22. Landiord sha!l have the cption
to pursue any one or more of the following remedies without the notice or demand wnalscever:

A. Terminate this Lease, in which event Terant shall immediately surrender the cemised premises to Landlord. If Tenant fails to so
surrender the cemised premises, Landiord may. without prejucice to any other remecy which Landiord may have for possession of the
demised premises or arrearages in rent, enter upon and taxe possession of the demised premises and expel or remove Tenant and any
other person who may be occupying the cermised premises or any part thereof, wiithout being liable for prosecution or any claim for
damages therefor. Tenant shall pay to Landlord on gemand the amount of all toss and camages which Landlord may suffer by reason of
such termination, whether through inability to relet the demised premises on satisfactory terms or otherwise.

8. Terminate this Lease, in which event Tenant shall immediately surrender the demised premises to Landlord. tf Tenant fails to so
surrender the demised premises, Landlord may, without prejudice to any other remedy which Lanclord may have for possession of the
demised premises or arrearages in rent, enter upon and take possession of the demised premises and expel or remove Tenant and any
other person who may be occupying the demised premises or any part thereof, without being tiable for prosecution or any ctaim for
damages therefor. Tenant shall pay to Lanalord on the date of such termination damages in any amount equal to the excess, if any, of the
total amount of all monthly rental and other amounts to be paid by Tenant to Landlord hereunder for the period which would ctherwise
have constituted the unexpired porticn of the term of this Lease over the then fair market rental value of the cemisad premises for such
urexpired portion of the term of tnis Lease.

C Enter upon and take poscession of the cemisea premises without terminating this Lease anag w 'na:
or for any claim for damages therefor. and excel or remove Tenant anc any other 2arson who may De onoul
any part therect Landlord may relet the cemised premises ard receive the rent therefor. Tenent agrees to pay o
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y arise by reason of any such reletling. in determining the amount of such deficiency,
‘ing expenses and othar costs of reletting ghai' bae subtracted from the amount of rent

armand from time to time any deficiency that ma
cokerags commissions. attorneys’ fees, remr
received under such raletting.

D. Enter upon the demised premises wirmrout terminating this Lease and without being I@ole for prosecution or for any claim for
damages therefor, and do whatever Tenant is obilgated to do under the tarms of this Lease. Tenant agrees to pay Landlord on demand for
expenses which Landiord may Incur In thus effecting compliance with Tenant's obligations under this Lease, together with interest
thereon at the rate of ten percent (10%) per annum from the date expended until paid. Landiord shall not be liable for any damages
resulting to Tenant from such action, whether caused by negligence of Landlord or otherwise.

Pursuit of any of the foregoing remedies shall not preclude pursuit ot any of the other remedies herein provided or any other remedies
provided by law, nor shall pursuit of any remedy herein provided constlitute a forfeiture or walver of any rent due to Landlord hereunder or
of any damages accruing to Landlord by reason of the violation of any of the terms, conditions and covenants herein contained.

24. Default by Landlord. No default by Landlord hereunder shall constitute an eviction or disturbance of Tenant’'s use and possession
of the demised premises or render Landlord liable for damages or entitie Tenant to be relieved from any of Tenant's obligations hereunder
(including the obiigation to pay rent) or grant Tenant any right of deduction, abatement, set-off or recoupment or entitie Tenant to take any
action whatsoever with regard to the demised premises or Landlord until thirty (30) days after Tenant has given Landlord written notice
specifically setting forth such default by Landiord. and Landlord has faited to cure such default within said thirty (30) day period, or in the
event such default cannot be cured within said thirty (30) day period then within an additional reasonable psriod of time“so long as
Landlord has commenced curative action within said thirty (30) day period and thereafter is diligently attempting to cure such default. In
the event that Landlord fails to cure such default within said thirty (30) day period, or withuin said additional reasonable period of time,
Tenant shall have the right to:

(iy Proceed to cure such defauit and deduct the cost of curing same plus interest thereon at the rate of ten percen! (10%) per
annum from the next succeeding rental instaliment(s) due by Tenant to Landlord hereunder; or

(ii) Proceed to cure such default and bring suit against Landlord for the cost of curing same plus interest thereon at the rate of
ten percent (10%) per annum. .

It any mortgagee of Landlord has given Tenant its address for notices and specifically requests such notice, Tenant agrees to give the
notice required hereinabove to such mortgagee at the time Tenant gives same to Landlord, and to accept curative action, if any,
undertaken by such mortgagee as if such curative action had been taken by Landlord.

25. Walver of Subrogation. Each party hereto waives any and every claim which arises or may arise In such party’s favor against the
other party hereto during the term of this Lease for any and all loss of, or damage to, any of such party’'s property located within or upon,
or constituting a part of, the demised premises, which loss or damage is covered by valid and collectible fire and extended coverage
insurance policies, to the extent that such loss or damage is recoverable under such insurance policies. Such mutual waivers shall be in
addition to, and not in limitation or derogation of, any other waiver or reiease contained in this Lease with respect to any loss of, or
damage to, property of the parties hereto. insamuch as such mutual waivers will preclude the assignment of any aforesaid claim by way of
subrogation or otherwise to an insurance company (or any other person), each party hereby agrees immediately to give to each insurance
company which has issued to such party policies of fire and extended coverage insurance, written notice of the terms of such mutual
waivers, and to cause such insurance policies to be properly endorsed, if necessary, to prevent the invalidation of such insurance
coverages by reason of such waivers.

26. Title to Improvements. Any and all improvements on the demised premises shall become the property of Landlord upon the
expiration or termination of this Lease; provided, however: (i) if Tenant is not then in default hereunder, Tenant shall have the right to
remove all personal property and trade fixtures owned by Tenant from the demised premises. but Tenant shall be required to repair any
damage to the demised premises caused by such removal in a good and workmanlike manner and at Tenant's sole cost and expense; and
(ii) Landlord may elect to require Tenant to remove all improvements from the demised premises and restore the demised premises to the
condition in which the same existed on the date hereof, in which event Tenant shal!l promptly perform such removal and restoration in-a
good and workmanlike manner and at Tenant's sole cost and expense.

27. Mechanics' and Materialmen's Liens. Tenant agrees to indemnify and hold Landlord harmless of and from all liability arising out
of the filing of any mechanics’ or materialmen’s liens against the demised premises by reason of any act or omission of Tenant or anyone
ctaiming under Tenant, and Landlord, at Landlord’s option, may satisfy such liens and coilect the amount expended from Tenant together
with interest thereon as provided in paragraph 37 as additional rent; provided, however, that Landlord shall not so satisfy such liens until
fifteen (15) days after written notification to Tenant of Landlord’s intention to do so and Tenant's failure during such fifteen )15) day period
to bond such liens or escrow funds with appropriate parties to protect Landlord's interest in the demised premises.

28. Title. Tenavnt accgpts th_e demised premises subject to: (i) the Base Lease; (ii) the Rules and Regulations; (iii) easements and
rights-of-way and (iv) zoning ordinances and other ordinances, laws, statutes or regulations now in effect or hereafter promulgated by any
governmental authority having jurisdiction over the demised premises.

29. Quite Enjoyment and Subordination. Landlord covenants, represents and warrants that Landlord has full right and power to
execute and perform this Lease and to grant the estate demised herein, and that Tenant, upon payment of the rents herein reserved, and
performance of the terms, concitions, covenants and agreements herein contained, shall peaceably and quietly have, hold and enjoy the
demised premises during the full term of this Lease: provided, however, that Tenant accepts this Lease subject and subordinate to any
recorded mortgage, deed of trust or other lien presentiy existing upon the demised premises. Landlord further is hereby irrevocably vested
with full power and authority by Tenant to subordinate Tenant's interest hereunder to any mortgage, deed of trust or other lien now
existing or hereafter placed on the demised premises or to declare this Lease prior and superior to any mortgage, deed of trust or other lien
now existing or hereafter placed on the demised premises; provided, however, any such subordination shall be upon the express
conditions that (i) this Lease shall berecognized by the mortgagee and that all of the rights of Tenant shall remain in full force and effect
during the full term of this Lease on condition that Tenant attorn to the mortgagee, its successors and assigns, and perform all of the
cevenants and conditions recuired by the terms of this lease, and (ii) in the event of forecosure or any enfcrcement of any such mortgage
therights of Tenant hereunder shall expressly survive and this Lease shall in all respects continue in fuil force and effect so long as Tenant
shall fully perform all Tenant's obligations hereunder and attorn to the purchaser. Tenan! also agrees upon demand to execute further
instruments declaring this Lease prior and superior to any mortgage, deed or trust or other lien and specifically providing that this Lease
shall survive the foreclosure of such mortgage, deed of trust or other lien.

30. 31ent on Net Return Basis. Except for the rental due under the Base Lease during the time that AATI is the Landlord hereunder, it
is intended that the rent provided for in this Lease shall be an absolutely net return to Landlord for the term of this Lease, free of any Io:;.s
expenses or charges with respect to the demised premises, including, without limitation, maintenance, repairs, replacement insurance'
taxes and assessments, and this Lease shail be construed in accordance with and to effectuate such intention. ’ '

31. Hoiding Over. Should Tenant, or any of Tenant's successors in interest fail to surrender the demised premises, or any part
thereof, on the expiration of the term of this Lease. such holding over shall constitute a tenancy from month to month only'terminab!e at
any time by either Landlord or Tenant after thirty (30) days prior written notice to the other, at a monthiy rental equal to two hundred
percent (200°%) of the rent paid for the last month of the term ot this Lease

32. Waiver of Default. No waiver by the parties hereto of any cefault or breach of any term, condition or covenant of this Lease shall
be deemed to be a waiver of any sutsecuent celault or breach of the same ¢r any other term, condition or covenant contained herein

33. Release of Landlord Upan Transfer. All of Landlord’s personal tiabiiity for the performance of the terms and provisiors of this
' iabili - ‘i ue o o N . .
Lease {(except lor any habnh!ylavcrumg prior to such trans'er) shall terminate upon a transfer of the demised premises by Landlord,
provided that the cbligations of Langlorc uncer this Lease are CCvenants running with the lang and shall be binding upon the tra~steree o!
Landlord’'s interest in this Lease and the demised premises

34. Attorneys’ Fees.|f onaccountof any breach or defaul!t by Landlord or Tenant of their respective obligations under this Lease it
shall become necessary for the other to empicy an attorney 1o enforce or defeng any of such party's rights or remedies hereunder and
should such party prevail, such parly shatl be entitied to collect reasonabie attorneys’ fees incurred in such connection from the 5(‘18'
party. ‘ o

35. Financlal information. Tenant agrees that Tenant will from time to time upon the written request of Landlord during the term of
this Lease furnish to Landlord such credit and banking references as Landlord may reasonably request.

36. Esleppel Certificates. Tenant agrees that from time to time, upon not less than ten (10) days’ prior written request by Landlord
Tenant will deliver to Landlord a statement in writing certifying that: '

A. This Lease is unmodified and in full force andg effect (of if there have been mocifications. that this Lease as modified is in full force
ana effect and stating the modifications).

B. The dates to which rent and other charges have been paid.

C. Landiord is notin default uncder any term or provision of this Lease orif in default t~e rature thereof in detail in accordance with an
exnibit attached thereto.

D treguested by Landiord, Terant will

i Lease will not be amended
witnout notice to Landiord’'s morigagee anrc t :

]
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furnishea to Landlord also being furnishe Landlord's mortgagee and Landlord's mor '@ fails to cure such default within the
curativ~ period allowed Landlord under tt Jase.

Landlord agrees that from time to time, upon not less than ten (i0) days' prior written request by Tenant, Landlord will detiver to
Tenant a statement in writing certifying that:

A. This Lease is unmodified and in full force and effect (or if there have been modifications, that the Leasa as modified Is in fuil force
and effect and stating the modifications).

B. The dates to which rent and other charges have been paid.

C. Tenantis not in default under any term or provision of this Lease or if in default the nature thereof in detail in accordance with an
exhibit attached thereto. .

37. Interest on Tenant's Obligations and Manner of Payment. All monetary obligations of Tenant to Landlord under this Lease
remaining unpaid ten (10) days after the due date of the same (if no due date has been estabiished undér other provisions hereof, the “due
date” shall be the date upon which Landlord demands payment from Tenant in writing) shall bear interest at the rate of ten percent (10%)
per annum from and after said tenth (10th) day until paid. If more than twice during the term of the Lease Tenant's personal or corporate
check is not paid by the bank on which it is drawn tor whatever reason, Landlord may require by giving written notice to Tenant that the
payment of all future monetary obligations of Tenant under this Lease are to be made on or before the due date by cash, cashier’'s check,
certified check or money order, and the delivery of Tenant's personal or corporate check will no longer constitute payment of such
monetary obligations. Any acceptance by Landlord ofa personal or corporate check after such notice shall not be deemed or construed as
a waiver or estoppel of Landlord to require other payments as required by said notice.

38. Independent Contractor. It is understood and agreed that in leasing and operating the demised premises, Tenant is acting as an
independent contractor and is not acting as agent, partner, joint venturer or employee of Landlord.

39. Force Majeure. In the event performance by Landlord of any term, condition or covenant in this Lease is detayed or prevented by
any Act of God, strike, lockout, shortage of material or labor, restriction by any governmental authority, civil riot, flood, or any other cause
not within the control of Landlord, the period for performance of such term, condition or covenant shall be extended for a period equal to
the period tandlord is so delayed or hindered.

40. Exhibits. All exhibits, attachments, annexed instruments and addenda referred to herein shali be considered a part hereof for all
purposes with the same force and effect as it copied verbatim herein.

41. Use of Langauge. Words of any gender used in this Lease shall be held and construed to include any other gender, and words in
the singular shall be held to include the plural, unless the context otherwise requires.

42. Captions. The captions or headings or paragraphs in this Lease are inserted for convenience only, and shall not be considered in
construing the provisions hereof it any question of intent shoulid arise.

43. Successors. The terms, conditions and covenants contained in this Lease shall apply to, inure to the benefit of, and be binding
upon the parties hereto and their respective successors in interest and legal representatives except as otherwise herein expressly
provided. All rights, powers, priviteges, immunities and duties of Landlord under this Lease, including, but not limited to, any notices
required or permitted to be delivered by Landlord to Tenant hereunder, may, at Landlord’s option, be exercised or performed by Landlord’s
agent or attorney.

44. Severability. If any provision in this Lease should be held to be invalid or unenforceable, the validity and enforceability of the
remaining provisions of this Lease shall not be affected thereby.

45. Notices. Any notice or document required or permitted to be delivered hereunder may be delivered in person or shall be deemed to
be delivered, whether actually received or not, when deposited in the United States mail, postage prepaid, registered or certified mail,
return receipt requested, addressed to the parties at the addresses indicated below, or at such other addresses as may have theretofore
been specified by written notice delivered in accordance herewith.

LANDLORD: TENANT:
Addison Airport of Texas, Inc. Associated Air Center
P. O. Box 34067 P. 0. Box 20718

il T 75234 .
Dallas, Texas Love Field :
City of Addison, Texas Dallas, Texas 75220

Phone: 350-4111

46. Fees or Commisions. Each party hereto hereby covenants and agrees with the other that such party shall be solely responsible for
the payment of any brokers’, agents’ or finders' fees or commissions agreed to by such party arising from the execution of this Lease or
the performance of the terms and provisions contained herein, and such party agrees to indemnify and hoid the other party harmless from
the payment of any such fees or commissions.

47. Counterparts. This Lease may be executed in multiple counterparts, each of which shall be deemec an original. and ail ot wnich
shall constitute but one and the same instrument.

48. Governing Law and Venue. This Lease and all of the transactions contemplated herein shall be governed by and construed in
accordance with the laws of the State of Texas, and Landlord and Tenant both irrevocably agree that venue for any dispute concerning this
Lease or any of the transactions contemplated herein shall be in any court of competent jurisdiction in Datlas County, Texas.

43. Entire Agreement and Amendments. This Lease, consisting of forty-nine (49) paragraphs and Exhibits A through B attached
hereto, embodies the entire agreement between Landlord and Tenant and supersedes all prior agreements and understandings, whether
written or oral, and ail contemporaneous oral agreements and understandings retating to the subject matter herect. Except as otherwise
specifically provide‘d herein, no agreement hereafter made shall be effective to change, modify, discharge or effect an abandonment of this
Lease, in whole or in part,~unless such agreement is in writing and signed by or in behalf of the party against whom enforcement of the
chan%e, modification, discharge or abandonment is sought.

0. genag? shall r§~model premises as agreed. If unable to remodel premises
as agreed, this Lease 1s null and void and old lease dated April 8, 1957 shall
continue to apply. LANDLORD:

Executed as of the day, month and
year first above written.

AT reEsy.
Se,ou—fa_?v




STATE OF TEXAS |
COUNTY OF DALLAS ]

BEFORE ME, the undersigned authority, on this day
personally appeared LEE JUAN LANFORD , President of
Associated Air Center, Inc., and known to me to be the person
and officer whose name is subscribed to the foregoing instru-
ment and acknowledged to me that he executed the same for the
purposes and considerations therein set forth, and in the ca-

pacity therein stated.

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this the
9th day of February, 1982.

7

Notary Public

R. L. NFIL, Notary Public
Staie of Texas
Commission expires 1/31/83



STATE OF TEXAS

COUNTY OF DALLAS

BEFORE ME, the undersigned authority, on this day personally appeared (an 427 \f//;ﬁ/‘/’(
known to me to be the person whose name is subscribed to the foregoing instrument and ac%owledged to me that he executed the same

for the purposes and considerations therein stated.

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this the

STATE OF TEXAS

COUNTY OF DALLAS

,

P,
day of ey~ Hre(d sey <19 £2.2.
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Notary Public 74
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County, Texas
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BEFORE ME, the undersigned authority, on this day personally appaaredk"(—"é/( Ly / Kf?‘f”_’;//{Cxﬂf
known to me to be the person whose name is subscribed to the foregoing instrument and ackﬁ?owledged to me that r{? executed the same

for the purpose and considerations therein stated.

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this the

STATE OF TEXAS

COUNTY OF DALLAS

BEFORE ME, the undersigned authority, on this day personally appearéd

-
1 9:5 S

s

7

S VS PTN
&b/% day of /. LD AL
j

RIS S TSN
Notary F’,U,b}l'(&. oy /‘" 7
i /Jpé&k '{-"’(/,,L/'"

County, Texas

known to me to be the person whose name is subscribed to the foregoing instrument and acknowledged to me that he executed the same

for the purposes and considerations therein stated.

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this the

day of .19

Notary Public

County, Texas



Being a tract of land situated in the E. Cook Survey, Abstract 326,
Dallas County, Texas and’ located on Addison Municipal Airport, Addison,
Texas and being more fully described as follows:

COMMENCING at the intersection of the west Right-of-Way 1ine of Addison
Road (a 60 foot street) projected and the south Right-of-Way line of
Keller Springs Road {(a 50 foot street) projected:

THENCE § 00° 22' 50" E with the west R.0.W. (projected) of Addison Road
a distance of 623.21 feet to an angle point;

THENCE S 69° 21' 38" W a distance of 815.30 feet to a 60d nail set for
the BEGINNING POINT of this description;

THENCE S 69° 21" 38" W a distance of 438.00 feet to a 60d nail set
115 feet from the centerline of Taxiway "A" for corner;

THENCE N 20° 41' 23" W parallel to Taxiway "A" a distance of 242.36
feet to a 60d nail set ﬁox corner; :

axmznmzmmomo.wm=mm qﬁmnm:nmowaum.oymmmﬁnommoa:m¢a set for
corner; _

THENCE S 20° 41' 23" E a distance of 245.21 feet to the BEGINNING POINT
of this description and containing 2.451 acres of land more or less.

-
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Exhibit “B”: Assignment of Lease dated May 14, 2003
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Early Termination Agreement



STATE OF TEXAS §

§ ASSIGNMENT AND ASSUMPTION AGREEMENT
COUNTY OF DALLAS §

THIS ASSIGNMENT AND ASSUMPTION AGREEMENT (the “Assignment™) is entered
into and effective as of May 14, 2003, by and between ASSOCIATED AIR CENTER
INTERNATIONAL, INC., formerly known as Associated Hangar, Inc., formerly known as
Associated Air Center, Inc., a Texas corporation (the “Assignor”) and PIEDMONT/HAWTHORNE
HOLDINGS, INC., a Delaware corporation (the "Assignee).

WHEREAS, a Ground Lease was made and entered into as of December 18, 1981 by and among
the City of Addison, Texas (the same being the Town of Addison, Texas and sometimes referred to herein
as the "City") and Addison Airport of Texas, Inc., as Landlord, and Associated Air Center (the same
being a corporation known as Associated Air Center, Inc.), as Tenant (the “Ground Lease”, a true and
correct copy of which is attached hereto as Exhibit A), by the terms of which Tenant leased certain real
property located at Addison Airport; and

WHEREAS, by a corporate reorganization (certificate of amendment evidencing such
reorganization filed with the Texas Secretary of State on February 27, 1987) the name of Associated Air
Center, Inc. was changed to Associated Hangar, Inc.; and

WHEREAS, the capital stock of Associated Hangar, Inc. was acquired by Piedmont/Hawthorne
Holdings, Inc., a Delaware corporation, in June, 2000; and

WHEREAS, Associated Hangar, Inc. thereafter changed its name to Associated Air Center
International, Inc., and Associated Air Center International, Inc. is the Tenant under the Ground Lease;
and

WHEREAS, the Ground Lease provides that, upon the expiration or termination of that certain
agreement referred to and defined in the Ground Lease as the “Base Lease” (being an agreement
captioned Agreement for Operation of the Addison Airport between the City and Addison Airport of
Texas, Inc.), the City is entitled to all of the rights, benefits and remedies, and will perform the duties,
covenants and obligations, of the Landlord under the Ground Lease; and

WHEREAS, the said Base Lease has expired and the City is the Landlord under the Ground
Lease; and

WHEREAS, the Ground Lease provides in Section 9 thereof that, without the prior written
consent of the Landlord, the Tenant may not assign the Ground Lease or any rights of Tenant under the
Ground Lease (except as provided therein), and that any assignment must be expressly subject to all the
terms and provisions of the Ground Lease, and that any assignment must include a written agreement
from the assignee whereby the assignee agrees to be bound by the terms and provisions of the Ground
Lease; and

WHEREAS, Assignor desires to assign the Ground Lease to Assignee, and Assignee desires to
accept the Assignment thereof in accordance with the terms and conditions of this Assignment.

NOW, THEREFORE, for and in consideration of the mutual promises, covenants, and
conditions contained herein, the sufficiency of which are hereby acknowledged, the parties hereto, each
intending to be legally bound, agree as follows:

Document #. 972264



AGREEMENT

1. Assignor hereby assigns, bargains, sells, and conveys to Assignee, effective as of the date
above, all of Assignor’s right, title, duties, responsibilities, liabilities, obligations, and interest in and to
the Ground Lease, attached hereto as Exhibit A, TO HAVE AND TO HOLD the same, for the remaining
term thereof, and Assignor does hereby bind itself and its successors and assigns to warrant and forever

defend the same unto Assignee against every person or persons lawfully claiming any part thereof
through Assignor.

2. Prior to the effective date of this Assignment, Assignee agrees to pay an Assignment Fee
in the amount of Four Hundred Fifty Dollars and no/100 ($450.00) to Landlord.

3. Assignee hereby agrees to and shall be bound by and comply with all of the terms,
provisions, duties, conditions, responsibilities, liabilities, and obligations of tenant under the Ground
Lease. For purposes of notice under the Ground Lease, the address of Assignee is:

Piedmont Hawthorne
P.O. Box 61000
Charleston, SC 29419

Assignee acknowledges and agrees that it assumes and is hereby assuming all obligations, liability and
responsibility of Assignor (and Assignor's predecessors in title or corporate structure as described in the
premises above) in connection with and under the Ground Lease, including, without limitation, the
obligations, liability and responsibility regarding the condition (including, without limitation, the
environmental condition) of the premises which are the subject of the Ground Lease.

4. Nothing in this Assignment shall be construed or be deemed to modify, alter, amend or
change any term or condition of the Ground Lease, except as set forth herein.

5. This Assignment is subject to the consent and filing requirements of the Town of
Addison, Texas.

6. The above and foregoing premises to this Assignment and statements made herein are
true and correct, and Assignor and Assignee both warrant and represent that such premises and statements
are true and correct, and that in giving its consent, Landlord is entitled to rely upon such representations
and statements.

IN WITNESS WHEREOF, Assignor and Assignee have executed and delivered this
Assignment on the day and year first set forth above.

ASSIGNOR:

Associated Air Center International, Inc.

Aty Sin
By 7. ean Hurtan
Ao clont

ASSIGNEE: .
Piedmont/H orne Holdingg, Inc.
U ik
By: T %9(' n_Hav e
IAen e wI
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ACKNOWLEDGEMENT

STATE OF NORTH CAROLINA )

) )
COUNTY OF Foz’:ja# Hh )

BEFORE ME, the undersigned authority, on this day personally appeared
T. Decon Haoaw4oa known to me to be the person whose name is
subscribed to the foregoing instrument, and acknowledged to me that he/she executed the
same for the purposes and consideration therein stated.

GIVEN under my hand and seal of office this5 2 day of /\ugu 1, 2003.

A S

QOFFICIAL SEAL

'} Notary Public, North Carolina

COUNTY OF FORSYTH

CARA L. DUNCAN \
My Commission Expires May 8, 2006

Ca,ma A Duncar)

Notary Public, State of North Carolina

STATE OF NORTH CAROLINA )

)
COUNTY OF Fo(agq +h )

BEFORE ME, the undersigned authority, on this day personally appeared
T. [Decn Haor4orn known to me to be the person whose name is
subscribed to the foregoing instrument, and acknowledged to me that he/she executed the
same for the purposes and consideration therein stated.

GIVEN under my hand and seal of office this if_b day of Au( JLS f, 2003.

( }(Ma % . "DZ.L.AC(M«)

Notary Public, State of North Carolina

Nyt

OFFICIAL SEAL

COUNTY QOF FORSYTH
CARAL. DUNCAN



CONSENT OF LANDLORD

The Town of Addison, Texas ("Landlord") is the Landlord in the Ground Lease described
in the above and foregoing Assignment. In executing this Consent of Landlord, Landlord is
relying upon the warranty and the representations made in the foregoing Assignment by both
Assignor and Assignee, and in relying upon the same Landlord hereby consents to the foregoing
Assignment from Assignor to Assignee. Subject to the foregoing, Landlord does hereby release
Assignor from its obligations under the Ground Lease. Provided, however, that notwithstanding
any provision of this Consent of Landlord or the above and foregoing Assignment to the
contrary, this Consent shall not operate as a waiver of any prohibition against further assignment,
transfer, conveyance, pledge, change of control, or subletting of the Ground Lease or the
premises described therein without Landlord's prior written consent.

LANDLORD:
TOWN OF ADDISON, TEXAS

e WD

) Ron‘Whitehead, City Manager

Document #: 972264



THE ST .TU OF TEXAS
. : GROUND LEASE P /,,
CGUNTY OF DALLAS

This Ground Lease (hereinalter referred to as the “Lease” Is made and entered Into as of December 18 ,19 81
by and among the City of Addison, Texas, a municipal corporation {hereinafter sometimes referred to as the "City"), Addison Airport of
Texas, Inc., a Texas Corporation (hereinafter sometimes refarred to as "AATI") and ASSOCIATED AIR CENTER

) (hereinafter referred to as “Tenant”). .
WITNESSETH: S % \/‘
bed In attached Exhibit A

WHEREAS, AATI leases that certain real property (hereinafter referred to as the “"demised premises”) descri
from the City pursuant to that certain instrument captioned Agreement for Operation of the Addison Alrport (hereinafter referred to as the
“Base Lease”) between the City and Addison Airport, Inc. (predecessor at AATH); and

WHEREAS, the demised premises are situated at Addison Alrport (hereinafter referred to as the “Airport”) in Dailas County, Texas,
the Airport being delineated in a plat attached hereto as Exhibit 8; and -

WHEREAS, the City and AAT! hereby lease and demise the demised premises to Tenant, and Tenant hereby leases ar;d takes the
demised premises from the City and AATI, upon the terms and conditions set forth herein;

NOW, THEREFORE, KNOW ALL MEN BY THESE PRESENTS:

1. Base Lease: All of the terms and conditions of the Base Lease are Incorporated into this Lease by reference as if written verbatim
hersin, and Tenant by Tenant's execution hereof acknowledges that AATI has furnished Tenant with a copy of the Base Lease. Tenant
agrees to fully comply at all times and in all respects with the terms and conditions of the Base Lease insofar as the same relate to the
demised premises and/or the use and operation thereof, except that Tenant shall not be responsible for the payment of any rental due
under the Base Lease which shall be paid by AATI.

2. Definition of Land'ord and Effect of Default under the Base Lease: The term “Landlord” as hereinafter used in this Lease shall
mean either AATI or the City. So long as the Base Lease is in effect, AATI shall be entitied to all of the rights, benefits and remedies of the
Landlord under this Lease, and shall perform all of the duties, covenants and obligations of the Landlord under this Lease. Upon the
expiration or termination of the Base Lease, the City shall be entitled to all of the rights, benefits and remedies of the Landlord under this
Lease, and shall perform all of the duties covenants and obligations of the Landlord under this Lease. The City agrees that (i) until such
time as the City notifies Tenant to the contrary in writing, Tenant is fully authorized to make all payments due under this Lease to AATI,
and (ii) that default by AATI under the Base Lease shall have no effect on this Lease so long as Tenant pays and performs its duties,
covenants and obligations under this Lease.

3. Term: The term hereof shall commence on the earlier of May 1 ~,19_82 | or the first day of the first
calendar month after Tenant completes the construction hereinbelow described and opens for business at the demised prem:ses (the
applicable date being hereinafter referred to as the “Commencement Date”), and shall end four hundred eighty (480) months thereatfter;
provided, however, that any entry upon the demised premises by Tenant prior to the Commencement Date shall be subject to all of the
terms and conditions hereof except that rental shall not accrue.

4. Rental: Subject to adjustment as hereinbelow provided, Tenant agrees to pay to Landlord, without Offsfb?j deduction, rent for

the demised premises at the rate of LTWO _THOUSAND .ONE HUNDRED THIRTY-THREE™ &64 /" "per month in advance.
The first of such monthly instaliment shall be due and payable on or before the Commencement Date, and a like instaliment shall be due
and payable on or before the first day of each calendar month thereafter during the term hereof.

5. Adjustment of Rental: Commencing on the second anniversary of the Commencement Date and on every bi-annual anniversary
thereafter (hereinafter referred to as the “Adjustment Date”), the monthly rental due under paragraph 4 shall be adjusted as follows:

(i) A comparison shall be made between the Consumers’ price Index-All Items for the Dallas, Texas Metropolitan Area (herein-
after referred to as the "Price Index") as it existed on the Commencement Date and as it exists on the first day of the calendar month
preceding the then applicable Adjustment Date.

(ii) The monthly rental for the two (2) year period beginning with and following the then applicable Adjustment Date shall be
either increased or decreased, as the case may be, by the percentage of increase or decrease in the Price Index between the
Commencement Date and the then applicable Adjustment Date, but in no event shall such monthly rental ever be decreased below the
monthly rental set forth in paragraph 4.

(iii) In the event that the Price Index is unavailable for whatever reason for the computations set forth hereinabove, anather index
approximating the Price Index as closely as feasible shall be substituted therefor.

6. Use of Demised Premises and Construction of Improvements. The demised premises shall be used and occupied by Tenant only
for the following purposes: sale of aircraft and aircraft parts; aircraft maintenance and repair; aircraft storage; aircraft training; aircraft
charter; and aircraft rentals; and not otherwise without the prior written consent of Landlord.

In connection with such use and occupancy, Tenant intends to construct upon the demised premises the improvements depicted in
the plans and specifications.

Remodel premises at 4545 Eddie Rickenbacker. Remodeling includes hangar and
office area. Replace aircraft ramps and vehicle parking. Cost estimated
$250,000. The Lessee has the option to delay the construction of the last
85' of aircraft ramp next to taxiway "A" for a period of twelve months.
This would reduce ground rental $412.12afor a maximum of twelve months.

: Pe € Mo

All construction shall be strictly in accordance with such plans and specifications, and such construction shall be performed in a first
class, workmanlike manner. Tenant agrees to promptly pay and discharge all costs, expenses, claims for damages, liens and any and all
other liabilities and obligations which arise in connection with such construction.

7. Acceptance of Demised Premises. Tenant acknowledges that Tenant has fully inspected the demised premises and accepts the
demised premises as suitable for the purpose for which the same are leased in their present condition.

8. Securing Governmaental Approvals and Compliance with Law. Tenant at Tenant's sole co/st and expense shall obtain any and all
governmental licenses, permits and approvals necessary for the construction of improvements and for the use and occupancy of the
demised premises. Tenant shall comply at all times with all governmental laws, ordinances and regulations applicable to the use of the
demised premises, and shall promptly comply with all governmental orders and directives for the correction, prevention and abatement of
nuisances in or upon, or connected with the demised premises, all at Tenant's sole cost and expense.

9. Assignment, Subletting and Mortgaging of Leasehold Estate:

A. Without the prior written consent of Landiord, Tenant may not assign this Lease or any rights of Tenant hereunder (except to a
leasehold mortgagee as hereinbelow provided) or suble! the whole or any part of the demised premises. Any assignment or subletting
shall be expressly subject to all the terms and provisions of this Lease, including the provisions of paragraph 6 pertaining to the use of the
demised premises. In the event of any assignment or subletting, Tenant shall not assign Tenant's rights hereunder or sublet the demised
pramises without first obtaining a written agreement from each such assignee or sublessee whereby each such assignee or sublessee
agrees to be bound by the terms and provisions of this Lease. No such assignment or subletting shali constitute a novation. in the event of
the occurrence of an event of default while the demised premises are assigned or sublet, Landlord, in addition to any other remedies
provided herein or by law, may at Landlord's option, collect directly from such assignee or subtenant all rents becoming due under such
assignment or subletting and apply such rent against any sums due to Landlcrd hereunder. No direct collection by Landlord from any such
assignee or subtenant shall release Tenant from the payment or performance of Tenant's obligations hereunder.

B. Tenant shall have the right to mortgage the leasehold estate of Tenant created hereby in order o secure a morigage loan for the
purpose of obtaining funds for the construction of the improvements described in paragraph 6 or for other construction upon the demised
premises approved from time to time by Landlord in writing. In the event that Tenant pursuant to mortgages or deeds of trust mortgages
the leasehold estate of Tenant created hereby, the leasehold mortgagee shall in no event become personally llable to perform the
obligations of Tenant under this Lease unless and untl! sdid mortgagee become the owner of the leasehold estate pursuant to foreclosure,
transfer in lieu of foreclosure, or otherwise, and thereafter said leasehold mortgagee shall remain liable for such obligations only so long
as such mortgagee remains the owner of the leasehold estate. Notwithstanding thedoregoing, it Is specifically understood and agreed th{at
no such mortgagirg by Tenant and/or any actions taken pursuant to the terrns of such mortgage sha{l ever ralieve Tenant of Tenant's
otligation to pay the rental due hereunder and otherwise fully perform the terms angd concitions of this Lease.

1



C. Allmortgages or deeds of trust whereby Tenant mortgages the leasehold estate of Tenant created hereby shall contain provisions
(1) requiring the leasehg!d mortgagee to g’ andlord fifteen (15) days written notica prior «Ccelerating the debt of Tenant to such
mortgagee and/or inltiating foreclosure pro 'ngs under sald mortgages or deeds of trust, i) atlowing Landlord during such fifteen
(15) day notice period to cure Tenant's defau:. and prevent said acceleration and/or foreclosure wroceedings, and thereafter at Landlord's
option.to assume Tenant's pusition under said mortgages or deeds of trust.

D. Landlord agrees, If and so long as the leasehold estate of Tenant is encumbered by a leasehold mortgage and written notice to
such effect has been given to Landlord, to glve the holder of such leasehoid mortgagee at such address or addresses as may be specified
in such written notice to Landlord for the giving of notices to the leasehold mortgagee, or as otherwise may be specified by the lsasehold
mortgagee to Landlord in writing,-written notice of any default hereunder by Tenant, simultaneously with the glving of such notice to
Tenant, and the holder of any such leasehold mortgage shall have the right, for a period of {I{teen (15) days after its receipt of such notice
or within any longer period of time specified In such notice, to take such action or to make payment as may be necessary or appropriate to
cure any such default so specitied, It being the intention of the parties hereto that Landlord shall not exercise Landlord's right to terminate
this Lease without first giving any such leasehold mortgagee tha notice provided for herein and affording any such leasehold mortgagee
the right to cure such default as provided for hersin.

E. Landlord further agrees to execute and deliver 1o any proposed leasehald mortgagee of Tenant a "Non-Disturbance Agreement”
wherein Landlord agrees that Landlord will (1) recognize such mortgagee and Its successors and assigns after foreclosure, or transfer in
lieu of foreclosure, as Tenant hereunder, and (il) continue to perform all of Landlord's obligations hereunder so long as such niortgages or
Its successors and assigns performs all of the obligations of Tenant hereunder. Landlord also agrees to execute and deliver to such
proposed leasehold morigagee any other documents which such proposed leasehold mortgagee may reasonably request concerning the
mortgaging by Tenant of the leasehold estate created hereby; provided, however, that Landlord shall never be required to subordinate
Landlord's interest in the demised premises to the mortgage of such proposed leasehold mortgage. -

10. Property Taxes and Assesaments: Tenant shall pay any and all property taxes or assessments levied or assessed on the
improvements on the demised premises, the personal property and fixtures on the demised premises, and, If applicable, upon the
leasehold estate of Tenant created hereby. Upon the request of Landlord, Tenant shall from time to time furnish to Landlord's “paid
receipts” or other written evidence that al!l such taxes have been paid by Tenant.

11. Maintenance and Repair of Demised Premises:

A. Tenant shall, throughout the term hereof, maintain in good repair and condition all the demised premises and all fixtures,
equipment and personal property on the demised premises and keep them free from waste or nuisance and, at the expiration or
termination of this Lease, deliver up the demised premises clean and free of trash and in good repair and condition, with all fixtures and
equipment situated in the demised premises in working order, reasonable wear and tear excepted.

B. In the event Tenant shall fall to so maintain the demised premises and the fixtures, equipment and personal property situated
thereon, Landlord shall have the right (but not the obligation) to cause all repairs or other maintenance to be made and the reasonable
costs therefor expended by Landlord plus interest thereon as provided in paragraph 37 shall be paid by Tenant on demand.

12. Alteratlons, Additions and Improvement. After completion of the improvements described in paragraph 6, Tenant shall not create
any openings in the roof or exterior walls, or make any alterations, additions or improvements to the demised premises without the prior
written consent of Landlord. Consent for non-structural alterations, additions or improvements shall not be unreasonably witheld by
Landlord. Tenant shall have the right to erect or Install shelves, bins, machinery, air conditioning or ‘heating equipment and trade fixtures,
provided that Tenant complies with all applicable governmental laws, ordinances and regulations.

All alterations, additions and improvements in and to the demised premises shail be performed in a first class, workmanlike manner,
and Tenant shall promptly pay and discharge all costs, expenses, claims for damages, lians and any and all other liabilities and
obligations which arise in connection therewith. ) -

13. Insurance. Tenant shall during the team hereof maintain at Tenant's soie cost and expense insurance relating to the demised
premises as follows:

(i) Insurance against loss or damage to improvements by fire, lightning, and other risks from time to time included under
standard extended coverage policies, and sprinkler, vandalism and malicious mischief, all in amounts sufficient to prevent Landiord
or Tenant from becoming co-insurers of any loss under the applicable policies but in any event in amounts not less than eighty
percent (80%) of the full insurable value of the demised premises. The term “full insurable value" as used herein means actual
replacement value at the time of such loss. Upon request, such replacement value shall be determined by a qualified appraiser, a copy
of whose findings shall be submitted to Landlord, and, therefore, proper adjustment in the limits of insurance coverage shall be
effected.

{ii) General public liability insurance against claims for bodily injury, death or property damage occurring on, in or about the
demised premises, such insurance to afford protection to Landlord of not less than $500,000.00 with respect to any one person,
$1.000.000.00 with respect to any one accident and not less than $200,000.00 with respect to property damage.

(iii) Workmen’'s compensation insurance covering all persons employed by Tenant in connection with any work done on or about
the demised premises with respect to which claims for death or bodily injury couid be asserted against Landlord or the demised
premises, or in lieu of such workmen’s compensation insurance, a program of self-insurance complying with the rules, regulations
and requirements of the appropriate state agency of the State of Texas.

(iv) If applicable, boiler and pressure vesse! insurance on all steam boilers, parts thereof and appurtenances attached or
connected thereto which by reason of their use or existence are capable of bursting, erupting, collapsing, imploding or exploding, in
the minimum amount of $100,000.00 for damage to property resulting from such perils

(v) Such other insurance on improvements in such amounts and against such other insurable hazard which at the time are
commonly obtained in the case of property similar to such improvements.

{(vi} Hangar keeper's fiability insurance providing for coverage in the following limits: $200,000.00 per aircraft and $400,000.00
per occurrence on property damage to aircraft in the care, custody or control of Tenant.

(vii) During any period of construction, a Builder's Risk Completed Value policy with an all risks endorsement.

All such policies of insurance (i) shall be issued by insurance companies acceptable to Landlord, (ii) shall name Landlord as an
additional insured or loss payee. as the case may be. and (iii) shall provide for at least ten {10) days written notice to Landtord prior to
cancellation or modification. Tenant shall provide Landlord with duplicate originals of all insurance policies required by this paragraph.

14. Casualty Damage or Destruction:

A. Incase of any damage to or destruction of the buildings, structures and equipment on the demised premises, or any part thereof,
Tenant will promptly give written notice thereof to Landlord, generally describing the nature and extent of such damage  and/or
destruction. 8

B. Incase of any damage to or destruction of the buiidings, structures and equipmen! on the demised premises, or any part thereof,
Tenant, whether or not the insurance proceeds, if any, payable on account of such damage and/or destruction shall be sutlicient for such
purpose, at Tenant's sole cost, risk and expense will promptly commence and complete the restoration, repair and reglfacement of said
buildings, structures and equipment as nearly as possible to their value, condition and character immediately prior to such damage and/or
destruction, with such alteraticns in and additions thereto as may be approved in writing by Landiord (hereinafter sometimes referred to as
the “Restoration™).

C. Allinsurance proceeds, if any, payable on account of such damage to or destruction of the buildings, structures and equipment
onthe demised premises shall be held by Landlord. Landlord shali be protected in acting upon any certificate beiieved by Landlord to be
genuine and to have been executed by the proper party and shall receive such certificate as conclusive evidence of any fact or as to any
matter therein set forth. Such certificate shal! be full warranty, authority and protection to Landlord in acting thereon, and Landlord shall
be under no duty o take any action other than as set forth in this paragraph 14.

D. Insurance proceeds received by Landlord on account of any damage to or destruction of the buildings, structures and equipment
on the demised premises, or any part thereol (less the costs, fees and expenses incurred by Landlord and Tenant in the collection thereof,
including, without limitation, adjuster’'s and attorney's fees and expenses) shall be applied as follows:

(1) Netinsurance proceeds as above defined shall be paid to Tenant or as Tenant may direct from time to time as Restoration
progresses to pay (or reimburse Tenant for) the cost of Restoration, upon written request of Tenant to Landlord accompanied by (a)
certificate of a supervising architect or engineer approved by Landlord, describing in reasonable detail the work and material in
question and the cost thereof, stating that the same were necessary or appropriate to the Restoration and constitute a complete part
thereof, and that no part cf the cost thereof has theretofore been reimbursed, and specifying the additional amount, if any, necessary
to complete the Restoration, and (b) an opinion of counsel satisfactory to Landlord that there exist no mechanics’, materiaimen's or
similar liens for fabor or materials except such, if any, as are discharged by the payment of the amount requested.

(i) Upon receipt by Landlord of evidence of the character required by the foregoing clauses (iY(a) and (b) that Restoraticn has
been compieted and the cost thereof paid in full, and that there are no mechanics’. matenalmen’s or similar liens for tabor or mater:als
supplied in connection therewith, the balance, if any, of such proceeds shall be paid to Tenant or as Tenant may direct.
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E. in the event that Tenant does not pror commence Restoration, or after commence~ * Tenant does not dtligently proceed to
the comp!etion of same, Landlord shall hav. right to commence or complete Restoratior Landlord has given Tenant thirty (30}
days prior written notice requesting the com...encement of Restoration or that Tenant diligen...y proceeds to the completion of same it
Tenant, during such thirty (30) day period does not so commence or proceed to diligently complete Restoration. In such event, Landlord
shall retain the insurance proceeds, and Tenant shall pay any deficiency if such proceeds are not sufficient for Restoration.

15. Condemnation:

A. if during the term hereof, any part of the demised premises shall be acquired or condemned by eminent domain for any public or
quasi‘public use or purpose, or are sold to a condemning authority under threat of condemnation, and after such taking by or sale to said
condemning authority the remainder of the demised premises is not susceptible to efficient and-economic occupation and operation by
Tenant, this Lease shall automatically terminate as of the date that said condemning authority takes possession of the demised premises,
and Landlord shall refund to Tenant any prepaid but unaccrued rental less any sum then owing by Tenant to Landiord.

B. If after such taking by or sale to said condemning authority the remainder of the demised prerﬁises is susceptible to efficient and
economic occupation and operation by Tenant, this Lease shall not terminate but the rental due hereunder shall be adjusted so that Tenant
shall be required to pay for the remainder of the term hereof the sum obtained by multiplying each monthly rental instailment due
hereunder, as adjusted from time to time pursuant to paragraph 5, by a fraction, the numerator of which shall be the number of, square feet
remaining in the demised premises after the taking by or sale to said condemning authority and denominator of which shall be the square
footage originally contained in the demised premises. The rental adjustment called for herein shall not commence until said condemning
authority actually takes possession of the condemned portion of the demised premises.

C. If this Lease is not terminated pursuant to Section A, Tenant shall promptly restore the improvements on the demis:ed premises,
and the condemnation proceeds to which Landlord and Tenant are entitled shall be awarded and paid first to cover the costs and expenses
for restoring the remaining portion of the demised premises to a condition susceptible to efficient and economic occupation and operation
by Tenant, and any remaining proceeds to which Landlord and Tenant are entitled shall be awarded and paid to Landlord and Tenant, as
their interest may appear. If this Lease is terminated pursuant to Section A, condemnation proceeds to which Landiord and Tenant are
entitled shall be awarded and paid to Landlord and Tenant as their interests may appear.

16. Utllities. Tenant shall be responsible at Tenant's sole cost and expense for obtaining all utility connections at or for the demised
premises and Tenant shall pay all charges for water, electricity, gas, sewer, telephone or any other utility connections, tap-in fees and
services furnished to the demised premises during the term hereof. Landlord shail in no event be liable or responsible for any cessation or
interruption in any such utility services.

17. Common Facilities. Tenant and Tenant’s employees, agents, servants, customers and other invitees shall have the non-exclusive
right to use all common facilities, improvements, equipment and services which may now exis! or which may hereafter be provided by
Landlord for the accommodation and convenience of Landlord's customers and tenants, including landing and takeoff facilities, means of
ingress and egress to the demised premises, other airport installations, and all other reasonable services which may be provided without
charge from time to time by Landlord in operating the Airport. All such common facilities shall at ail times be under the exclusive controt
and mapagement of Landlord and may be rearranged, modified, changed or terminated from time to time at Landlord’s sole discretion.

18. Rules and Regulations. Landlord has adopted Rules and Regulations (hereinafter referred to as the “Rules and Reg-ilations”)
which shall govern Tenant in the use of the demised premises and all common facilities, a copy of which has been furnished to Tenant.
The Rules and Regulations are incorporated by reference as if written verbatim herein, and Tenant agrees to comply fully at all times with
the Rules and Regulations. Landlord shall have the right to amend, notify and aiter the Rules and Regulations from time to time in a
reasonable manner for the purpose of assuring the safety, welfare and convenience of Landlord, Tenant and all other Tenants and
customers of the Airport. .

19. Signs and Equipment. After first securing Landlord’s approval which will not be unreagoaably withheld, Tenant shall have the
right from time to time to install and operate advertising signs and radio, communications, meterological, aerial navigation and other
equipment and facilities in or on the demised premises that may be reasonably necessary for the operation of Tenant's business.

20. Landlord’s Right of Entry. Landlord and Landlord’s authorized representatives shall have the right, during the normal business
hours, to enter the demised premises (i) to inspect the general condition and state of repair thereof, (it) to make repairs permitted under
this Lease, (iii) to show the demised premises to any prospective tenant or purchaser or (iv) for any other reasonable and lawful purpose.

During the final one hundred eighty (180) days of the term hereof, Landlord and Landlord's authorized representatives shall have the
right to erect and maintain on or about the demised premises customary signs advertising the demised premises for lease or for sale.

21. Indemnity and Exculpation:

A. Landlord shall not be liable to Tenant or to Tenant's employees, agents, servants, customers, invitees, or to any other person
whomsoever, for any injury to persons or damage to property on or about the demised premises or any adjacent area owned by Landlord
caused by the negligence or misconduct of Tenant, Tenant's employees, servants, customers, invitees, subtenants, licensees or
concessionaires or any other person entering the demised premises under express or implied invitation of Tenant, or arising out of the use
of the demised premises by Tenant and the conduct of Tenant's business thereon, or arising out of any breach or default by Tenant in the
performance of Tenant’s obligations hereunder; and Tenant hereby agrees to indemnify Landlord and hold Landlord harmless from any
loss, expense’or claims arising out of such damage or injury.

B. Landlord and Landlord’s agents and employees sha!l not be liable to Tenant for any injury to persons or damage to property
resufting from the demised premises becoming out of repair or by defect in or failure of equipment, pipes, or wiring, or broken glass, or by
the backing up of drains, or by gas. water, steam, electricity or oil leaking, escaping or flowing into the demised premises, regardless of
the source, or dampness or by fire, explosion, falling plaster or ceiling or for any other reason whatsoever. Landlord shall not be liable to
Tenant for any loss or damage that may be occasioned by or through the acts or omissions of other tenants of Landlord or caused by
operations in construction of any private, public or quasi-public work, or of any other persons whomsoever, excepting only duly
authorized agents and employees of Landlord.

22. Default by Tenant. The following events shall be deemed to be events of default by Tenant under this Lease:

A. Failure of Tenant to pay any installment of rent or any other sum payable to Landlord hereunder on the date that same is due and
such failure shall continue for a period of ten (10) days. T :

B. Faiiure of Tenant to comply with any term, condition or covenant of this Lease, other than the payment of rent or other sum of
money, and such failure shall ndt be cured within thirty (30) days after written notice thereof to Tenant. .

C. Insolvency, the making of atransfer in fraud of creditors, or the making of an assignment for the benefit of creditors by Tenant or
any guarantor of Tenant’s obligations.

D. Filing of a petition under any section or chapter of the National Bankruptcy Act, as amended, or under any similar law or statute
of the United States or any State thereof by Tenant or any guarantor of Tenant's obligations, or adjudication as a bankrupt or insolvent in
proceedings filed against Tenant or such guarantor.

E. Appointment of a receiver or trustee for all or substantially all of the assets of Tenant or any guarantor of Tenant's obligations.

F. Abandonment by Tenant of any substantial portion of the demised premises or cessation of use of the demised premises for the
purpose leased.

23. Remedies of Landlord. Upon the occurrence of any of the events of default listed in paragraph 22, Landiord shalt have the option
to pursue any one or more of the following remedies without the notice or demand whatsoever:

A. Terminate this Lease, in which event Tenant shall immediately surrender the demised premises to Landlord. if Tenant {aiis to so
surrender the demised premises, Landlord may, without prejudice to any other remedy which tandiord may have for possession of the
demised premises or arrearages in rent, enter upon and take possession of the demised premises and expel or remove Tenant and any
other person who may be occupying the demised premises or any part thereof, without being |i§ble for prosecution or any claim for
damages therefor. Tenant shall pay to Landlord on demand the amount of all loss and damages which Landlord may sufter by reason of
such termination, whether through inability to relet the demised premises on satisfactory terms or otherwise.

B. Terminate this Lease, in which event Tenant shall immediately surrender the demised premises to Landlord. If Tenant fails to so
surrender the demised premises, Landlord may, without prejudice to any other remedy which Landlord may have for possession of the
demised premises or arrearages in rent, enter upon and take possession of the demised premises and expel or remove Tenant and any
other person who may be occupying the demised premises or any part thereof, without being liabie for prosecution or any claim for
damages therefor. Tenant shall pay to Landlord on the date of such termination damages in any amount equal t'o the excess, if any, of ghe
total amount of all monthly rental and other amounts tq be paid by Tenant to Landlord hereunder for the period which woqld atherwise
have constituted the unexpired portion of the term of this Lease over the then fair market rental vaiue of the demised premises for such
unexpired portion of the term of tnis Lease.'

C. Enter upon and take possession of the demised premises without terminating this Lease and without being liable for prosecuticn
or for any claim for damages therefor, and expel or remove Tenant and any other person who may be cccupyving ‘he demised premises or
any part thereof. Landlord may relet the demised premises and receive the rent tharefor. Tenent agrees to pay tc Landiord monthly or on
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_fokerags’'commissions. attorneys’ fees, remc  ‘Ing expenses and other costs of reletting sha't ba subtracted from the amount of rant
received under such reletting.

D. Enter upon the demised premises wi..out tarminating this Lease and without being iable for prosecution or for any claim for
damages therefor, and do whatever Tenant Is obligated to do under the terms of this Lease. Tenant agrees to pay Landlord on demand for
expenses which Landlord may Incur In thus effecting compliance with Tenant's obligations under this Lease, together with interest
thereon at the rate of ten percent (10%) per annum from the date expended until paid. Landlord shall not be llable for any damages
resulting to Tenant from such action, whether caused by negligence of Landlord or otherwise.

Pursuit of any of the foregoing remedies shall not preclude pursuit of any ot the other remedies herein provided or any other remedies
provided by law, nor shall pursuit of any remedy herein provided constitute a forfeiture or waliver of any rent due to Landlord hereunder or
of any damages accruing to Landlord by reason of the violation of any of the terms, conditions and covenants herein contained.

24, Default by Lendlord. No defauit by Landlord hereunder shall constitute an eviction or disturbance of Tenant's use and possession
of the demised premises or render Landlord llable for damages or entitie Tenant to be relieved from any of Tenant’s obligations hereunder
(including the obligatlon to pay rent) or grant Tenant any right of deduction, abatement, set-off or recoupment or entitle Tenant to take any
action whatsoever with regard to the demised premises or Landlord until thirty (30) days after Tenant has given Landlord written notice
specifically setting forth such default by Landlord, and Landlord has failed to cure such default within sald thirty (30) day period, or in the
event such default cannot be cured within said thirty (30) day period then within an additional reasonable period of time“so long as
Landlord has commenced curative action within said thirty (30) day period and thereafter is diligently attempting to cure such default. In
the event that {andlord fails to cure such default within said thirty (30) day period, or within said additional reascnable period of time,
Tenant shall have the right to: . :

(i) Proceed to cure such default and deduct the cost of curing same plus interest thereon at the rate of ten percent (10%) per
annum from the next succeeding rental installment(s) due by Tenant to Landlord hersunder; or

(i) Proceed to cure such defauit and bring suit against Landlord for the cost of curing same plus interest thereon at the rate of
ten percent (10%) per annum. .

Ifany mortgagegof Landlord has given Tenant its address for notices and specifically requests such notice, Tenant agrees to give the
notice required hereinabove to such mortgagee at the time Tenant gives same to Landlord, and to accept curative action, If any
undertaken by such mortgagee as if such curative action had been taken by Landlord. '

25. Waiver of Subrogation. Each party hereto waives any and every claim which arises or may arise In such party’s favor against the
other party hereto during the term of this Lease for any and all loss of, or damage to, any of such party's property focated within or upon
or constituting a part of, the demised premises, which loss or damage is covered by valid and collectible fire and extended coverage:
insurance policies, to the extent that such loss or damage is recoverable under such insurance policies. Such mutual waivers shall be in
addition to, and not in limitation or derogation of, any other waiver or release contained in this Lease with respect to any loss of, or
damage to, property of the parties hereto. insamuch as such mutual waivers will preclude the assignment of any aforesaid claim by way of
subrogation or otherwise to an insurance company (or any other person), each party hereby agrees immediately to give to each insurance
company which has issued to such party policies of fire and extended coverage insurance, written notice of the terms of such mutual
waivers, and to cause such insurance policies to be properly endorsed, if necessary, to prevent the invalidation of such insurance
coverages by reason of such waivers.

26. Title to Improvements. Any and all improvements on the demised premises shall become the property of Landlord upon the
expiration or termination of this Lease; provided, however: (i) if Tenant is not then in default hereunder, Tenant shall have the right to
remove all personal property and trade fixtures owned by Tenant from the demised premises, but Tenant shall be required to repair any
damage to the demised premises caused by such removal in a good and workmanlike manner.and at Tenant's sole cost and expense; and
(ii) Landlord may elect to require Tenant to remove all improvements from the demised premises and restore the demised premises to the
condition in which the same existed on the date hereof, in which event Tenant shall promptly perform such removal and restoration in-a
good and workmanlike manner and at Tenant's sole cost and expense.

27. Mechanics’ and Materialmen’s Liens. Tenant agrees to indemnify and hold Landlord harmiess of and from all liability arising out
of the filing of any mechanics’ or materialmen'’s liens against the demised premises by reason of any act or omission of Tenant or anyone
claiming under Tenant, and Landlord, at Landlord’s option, may satisfy such liens and collect the amount expended from Tenant together
with interest thereon as provided in paragraph 37 as additional rent; provided, however, that Landlord shall not so satisfy such liens until
tifteen (15) days after written notification to Tenant of Landlord's intention to do so and Tenant's failure during such fifteen )15) day period
to bond such liens or escrow funds with appropriate parties to protect Landlord's interest in the demised premises.

28. Title. Tenant acgepts the demised premises subject to: (i) the Base Lease; (ii) the Rules and Regulations; (iii) easements and
rights-of-way and (iv) zoning ordinances and other ordinances, laws, statutes or regulations now in effect or hereafter promulgated by any
governmental authority having jurisdiction over the demised premises.

29. Quite Enjoyment and Subordination. Landlord covenants, represents and warrants that Landlord has full right and power to
execute and perform this Lease and to grant the estate demised herein, and that Tenant, upon payment of the rents herein reserved, and
performance of the terms, conditions, covenants and agreements herein contained, shall peaceably and quietly have, hold and enjoy the
demised premises during the full term of this Lease; provided, however, that Tenant accepts this Lease subject and subordinate to any
recorded mortgage, deed of trust or other lien presently existing upon the demised premises. Landlord further is hereby irrevocably vested
with full power and authority by Tenant to subordinate Tenant's interest hereunder to any mortgage, deed of trust or other lien now
existing or hereafter placed on the demised premises or to declare this Lease prior and superior to any mortgage, deed of trust or other lien
now existing or hereafter placed on the demised premises; provided, however, any such subordination shall be upon the express
conditions that (i) this Lease shall be recognized by the mortgagee and that all of the rights of Tenant shall remain in full force and effect
during the full term of this Lease on condition that Tenant attorn to the mortgagee, its successors and assigns, and perform all of the
covenants and conditions required by the terms of this lease, and (ii) in the event of forecosure or any enforcement of any such mortgage,
the rights of Tenant hereunder shall expressly survive and this Lease shall in all respects continue in full force and eftfect so long as Tenant
shall fully perform all Tenant's obligations hereunder and attorn to the purchaser. Tenant also agrees upon demand to execute further
instruments declaring this Lease prior and superior to any mortgage, deed or trust or other lien and specifically providing that this Lease
shall survive the foreclosure of such mortgage, deed of trust or other lien.

30. 1enton Net Return Basis. Except for the rental due under the Base Lease during the time that AATI is the Landiord hereunder, it
is intended that the rent provided for in this Lease shall be an absolutely net return to Landlord for the term of this Lease, free of any loss,
expenses or charges with respect to the demised premises, including, without limitation, maintenance, repairs, replacement, insurance,
taxes and assessments, and this Lease shall be construed in accordance with and to effectuate such intention.

31. Holding Over. Should Tenant, or any of Tenant's successors in interest fail to surrender the demised premises, or any part
thereof, on the expiration of the term of this Lease, such holding over shall constitute a tenancy from month to month only terminable at
any time by either Landlord or Tenant after thirty (30) days prior written notice to the other, at a monthly rental equal to two hundred
percent (200%) of the rent paid for the last month of the term of this Lease.

32. Walver of Default. No waiver by the parties hereto of any default or breach of any term, condition or covenant of this Lease shall
be deemed to be a waiver of any subsequent default or breach of the same or any other term, condition or covenant contained herein,

33. Release of Landlord Upen Transfer. All of Landlord's personal liability for the performance of the terms and provisions of this
Lease (except for any liability accruing prior to such transfer) shall terminate upon a transfer of the demised premises by Landlord,
provided that the obligations of Landlord under this Leasg are covenants running with the land and shall be binding upon the transferee of
Landlord’'s interest in this Lease and the demised premises.

34. Attorneys’ Fees. If, on account of any breach or detault by Landlord or Tenant of their respective obligations under this Lease, it
shall become necessary for the other to employ an attorney to enforce or defend any of such party's rights or remedies hereunder. and
should such party prevail, such party shail be entitled to collect reasonable atlorneys’ fees incurred in such connection from the other
party. ’

35. Financlal Information. Tenant agrees that Tenant will from time to time upon the written request of Landlord during the term ot
this Lease furnish to Landlord such credit and banking references as Landlord may reasonably request.

36. Estoppel Certificates. Tenant agrees that from time to time, upon not less than ten (10) days' prior written request by Landlord,
Tenant will deliver to Landlord a statement in writing certifying that:

A. This Lease is unmodified and in full force and effect {of if there have been modifications, that this Lease as modified is in full force
and effect and stating the modifications).

B. The dates to which rent and other charges have been paid.

C. Landlord is not in default under any term or provision of this Lease or if in default the nature thereof in detail in accordance with an
exhibit attached thereto. .

D. it requested by Landlord, Tenant will not pay rent for more than one (1) month in advance and that this Lease will not be amended
without notice to Landlord's mortgagee and that the same will not be terminated without the same notice required by the Lease to be
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furnisnéo to Landlord also being furnishe Landlord’s mortgagee and Landlord's mor ‘e fails to cure such defauit within the
. curative period allowed Landlord under tr Jase.

Landlord agrees that from time to time, upon not less than ten (19) days’ prior written request by Tenant, Landiord will deliver to
Tenant a statement in writing certifying that:

A. This Leaseis unmodified and in full force and effect (or if there have been modifications, that the Lease as modified Is in full force
and effect and stating the modifications).

B. The dates to which rent and other charges have been paid.

C. Tenantis not in default under any term or provision of this Lease or if in default the nature thereof in detail in accordance with an
exhibit attached thereto. .

37. Interest on Tenant’s Obligations and Manner of Payment. All monetary obligations of Tenant to Landlord under this Lease
remaining unpald ten (10) days after the due date of the same (if no due date has been established undér other provisions hereof, the “due
date” shall be the date upon which Landlord demands payment from Tenant in writing) shall bear interest at the rate of ten percent (10%)
per annum from and after said tenth (10th) day until paid. If more than twice during the term of the Lease Tenant's personal or corporate
check is not paid by the bank on which it is drawn for whatever reason, Landlord may require by giving written notice to Tenant that the
payment of all future monetary obligations of Tenant under this Lease are to be made on or before the due date by cash, cashier's check,
certified check or money order, and the delivery of Tenant's personal or corporate check will no longer constitute payment of such
monetary obligations. Any acceptance by Landlord of a personal or corporate check after such notice shall not be deemed or construed as
a waiver or estoppel of Landlord to require other payments as required by said notice. :

38. Independent Contractor. It is understood and agreed that in leasing and operating the demised premises, Tenant is acting as an
independent contractor and is not acting as agent, partner, joint venturer or employee of Landlord.

39. Force Majeure. In the event performance by Landlord of any term, condition or covenant in this Lease is delayed or prevented by
any Act of God, strike, lockout, shortage of material or labor, restriction by any governmental authority, civil riot, flood, or any other cause
not within the controt of Landlord, the period for performance of such term, condition or covenant shali be extended for a period equai to
the period Landlord is so delayed or hindered.

40. Exhibits. All exhibits, attachments, annexed instruments and addenda referred 1o herein shall be considered a part hereof tor all
purposes with the same force and effect as it copied verbatim herein.

41. Use of Langauge. Words of any gender used in this Lease shall be held and construed to include any other gender, and words in
the singular shall be held to inciude the plural, unless the context otherwise requires.

42. Captions. The captions or headings or paragraphs in this Lease are inserted for convenience only, and shall not be considered in
construing the provisions hereof if any question of intent should arise.

43. Successors. The terms, conditions and covenants contained in this Lease shall apply to, inure to the benefit of, and be binding
upon the parties hereto and their respective successors in interest and legal representatives except as otherwise herein expressly
provided. All rights, powers, privileges, immunities and duties of Landlord under this Lease, including, but not limited to, any notices
required or permitted to be delivered by Landlord to Tenant hereunder, may, at Landlord’s option, be exercised or performed by Landlord's
agent or attorney.

44. Severability. If any provision in this Lease should be held to be invalid or unenforceable, the validity and enforceability of the
remaining provisions of this Lease shall not be affected thereby.

45. Notices. Any notice or document required or permitted to be delivered hereunder may be delivered in person or shall be deemed to
be delivered, whether actually received or not, when deposited in the United States mail, postage prepaid, registered or certified mail,
return receipt requested, addressed to the parties at the addresses indicated below, or at such other addresses as may have theretofore
been specified by written notice delivered in accordance herewith.

LANDLORD: TENANT:

Addison Airport of Texas, Inc. Associated Air Center
P. O. Box 34067 P. 0. Box 20718

Dallas, Texas 75234 Love Field )
City of Addison, Texas Dallas, Texas 75220

Phone: 350-4111

46. Fees or Commisions. Each party hereto hereby covenants and agrees with the other that such party shall be solely responsible for
the payment of any brokers’, agents’ or finders’ fees or commissions agreed to by such party arising from the execution of this Lease or
the performance of the terms and provisions contained herein, and such party agrees to indemnify and hold the other party harmless from
the payment of any such fees or commissions.

47. Counterparts. This Lease may be executed in multiple counterparts, each of which shall be deemed an original, and ail of which
shall constitute but one and the same instrument.

48. Governing Law and Venue. This Lease and all of the transactions contemplated herein shall be governed by and construed in
accordance with the laws of the State of Texas, and Landlord and Tenant both irrevocably agree that venue for any dispute concerning this
Lease or any of the transactions contemplated herein shall be in any court of competent jurisdiction in Dallas County, Texas.

49. Entire Agreement and Amendments. This Lease, consisting of forty-nine (49) paragraphs and Exhibits A through B attached
hereto, embodies the entire agreement between Landlord and Tenant and supersedes all prior agreements and understandings, whether
written or oral, and all contemporaneous oral agreements and understandings relating to the subject matter hereof. Except as otherwise
specifically provided herein, no agreement hereafter made shall be effective to change, modity, discharge or effect an abandonment of this
Lease, in whole or in part,~unless such agreement is in writing and signed by or in behalf of the party against whom enforcement of the
change, modification, discharge or abandonment is sought.

%O. Tenant shall re-model premises as agreed. If unable to remodel premises

as agreed, this Lease is null and void and old lease dated April 8, 1957 shall
continue to apply. LANDLORD:

ADDISON AIRyFORT OF

CITY OF ADDISON,

Executed as of the day, month and
year first above written.

N By:

Its:

TENANT: -~




STATE OF TEXAS |
COUNTY OF DALLAS ]

BEFORE ME, the undersigned authority, on this day
personally appeared LEE JUAN LANFORD » President of
Associated Air Center, Inc., and known to me to be the person
and officer whose name is subscribed to the foregoing instru-
ment and acknowledged to me that he executed the same for the
purposes and considerations therein set forth, and in the ca-

pacity therein stated.

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this the

9th -day -of February, 1982.
X

Notary Public

R. L. NEIL, Notary Public
State of Texas :
Commissicn expires 1/31/8%



STATE OF TEXAS
COUNTY OF DALLAS

BEFORE ME, the undersigned authority, on this day personally appeared W %Jd

known to me to be the person whose name is subscribed to the foregoing instrument and ac)ﬂowledged to me that he executed the same
for the purposes and considerations therein stated.

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this the /! day of ;L/&/mcd/w; <19 fol
J
Notary Public / 7 .
&A’M

County, Texas

STATE OF TEXAS
COUNTY OF DALLAS

BEFORE ME, the undersigned authority, on this day personally appearedgd% Ww

known to me to be the person whose name is subscribed to the foregoing instrument and ackﬁowledged to me that % executed the same
for the purpose and considerations therein stated.

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this the /°Q day of/??M ,1?‘6/.

A\ udﬁw
o PNal g

County, Texas

STATE OF TEXAS
COUNTY OF DALLAS
BEFORE ME, the undersigned authority, on this day personally appearéd

known to me to be the person whose name is subscribed to the foregoing instrument and acknowledged to me that he executed the same
for the purposes and considerations therein stated.

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this the day of .19

Notary Public

County, Texas



Being a tract of lang situated in the E. Cook Survey, Abstract 326,
Dallas County, Texas and Tocated on Addison Municipal- Airport, Addison,
Texas and being more fully described as follows:

COMMENCING at the

mzﬁmxmmnﬁmo: of the zmw~_xﬁn:~-cﬁ-zmw line of Addison

Road (a 60 foot Street) projected and the south Right-of-Way line of
Keller Springs Road (a 50 foot street) projected:

THENCE § 00° 22' mo:_m with the west R.0.W, (projected) of Addison Road
a nﬁmnmzam of 623.21 feet to an angle point;

THENCE § mmm.wu..wml_z a8 distance of 815.30 feet to a 60d nail set for
the BEGINNING voHZH of this description;

THENCE § 69° 21* 38" W a distance of 438.00 feet to a 60d nail set

115 feet from the

centerline of Taxiway "A" for corner;

THENCE N 20° 41 23" W pirallel to Taxiway "A" a distance of 242.36

feet to a 60d nail

THENCE N 68° 59' 1
corner; :

set for corner;

8 E a distance of 438.01 feet to a 60d nail set for

THENCE S 20° 41' 23" F , distance of 245.21 .feet to the BEGINNING POINT

of this description and 'containing 2.451 acres of land more or less.
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Exhibit “C”: Assignment of Lease dated August 25, 2004

22
Early Termination Agreement



STATE OF TEXAS )

) ASSIGNMENT AND ASSUMPTION AGREEMENT
COUNTY OF DALLAS )

THIS  ASSIGNMENT AND ASSUMPTION AGREEMENT (the
“Assignment”) is entered into and effective as of August 25, 2004, by and between
PIEDMONT/HAWTHORNE HOLDINGS, INC., a Delaware Corporation (the
“Assignor”) and PIEDMONT HAWTHORNE AVIATION, INC., a Delaware
Corporation (the “Assignee™).

WHEREAS, a Ground Lease was made and entered into as of December 18,
1981 by and among the City of Addison, Texas (the same being the Town of Addison,
Texas and sometimes referred to herein as the “City”) and Addison Airport of Texas,
Inc., as Landlord, and Associated Air Center (the same being a corporation known as
Associated Air Center, Inc.), as Tenant (the “Ground Lease”, a true and correct copy of
which is attached hereto as Exhibit A), by the terms of which Tenant leased certain real
property located at Addison Airport; and

WHEREAS, by a corporate reorganization (certificate of amendment evidencing
such reorganization filed with the Texas Secretary of State on February 27, 1987) the
name of Associated Air Center, Inc. was changed to Associated Hangar, Inc.; and

WHEREAS, the capital stock of Associated Hangar, Inc. was acquired by
Piedmont/Hawthorne Holdings, Inc. a Delaware Corporation, in June, 2000; and

WHEREAS, Associated Hangar, Inc. thereafter changed its name to Associated
- Air Center International, Tnc. and Associated Air Center International, Inc. became the
Tenant under the Ground Lease; and

WHEREAS, with the consent of the City, Associated Air Center International,
Inc. assigned its interest in the Ground Lease to Piedmont/Hawthorne Holdings, Inc.
through an Assignment and Assumption Agreement entered into as of May 14, 2003; and

WHEREAS, the Ground Lease provides that, upon the expiration or termination
of that certain agreement referred to and defined in the Ground Lease as the “Base Lease”
(being an agreement captioned Agreement for Operation of the Addison Airport between
the City and Addison Airport of Texas, Inc.), the City is entitled to all of the rights,
benefits and remedies, and will perform the duties, covenants and obligations of the
Landlord under the Ground Lease; and

WHEREAS, the said Base Lease has expired and the City is the Landlord under
the Ground Lease; and

WHEREAS, the Ground Lease provides in Section 9 thereof that without the
prior written consent of the Landlord the Tenant may not assign the Ground Lease or any



rights of Tenant under the Ground Lease (except as provided therein), and that any
assignment must be expressly subject to all the terms and provisions of the Ground
Lease, and that any assignment must include a written agreement from the assignee

whereby the assignee agrees to be bound by the terms and provisions of the Ground
Lease; and

WHEREAS, Assignor desires to assign the Ground Lease to Assignee, and
Assignee desires to accept the Assignment thereof in accordance with the terms and
conditions of this Assignment.

NOW, THEREFORE, for and in consideration of the mutual promises,
covenants and conditions contained herein, the sufficiency of which are hereby
acknowledged, the parties hereto, each intending to be legally bound, agree as follows:

AGREEMENT

1. Assignor hereby assigns, bargains, sells and conveys to Assignee,
effective as of the date above, all of Assignor’s right, title, duties, responsibilities,
liabilities, obligations and interest in and to the Ground Lease, attached hereto as Exhibit
A, TO HAVE AND TO HOLD the same, for the remaining term thereof, and Assignor
does hereby bind itself and its successors and assigns to warrant and forever defend the
same unto Assignee against every person or persons lawfully claiming any part thereof
through Assignor.

2. Prior to the effective date of this Assignment, Assignee agrees to pay an
Assignment Fee in the amount of Four Hundred Fifty and No/100 Dollars ($450.00) to
Landlord.

3. Assignee hereby agrees to and shall be bound by and comply with all of

-the terms, provisions, duties, conditions, responsibilities, liabilities and obligations of

Tenant under the Ground Lease. For purposes of notice under the Ground Lease, the
address of Assignee is:

Piedmont Hawthorne Aviation, Inc.
3821 N. Liberty Street
Winston Salem, NC 27105-3965

Assignee acknowledges and agrees that it assumes and is hereby assuming all
obligations, liability and responsibility of Assignor (and Assignor’s predecessors in title
or corporate structure as described in the premises above) in connection with and under
the Ground Lease, including, without limitation, the obligations, liability and
responsibility regarding the condition (including, without limitation, the environmental
condition) of the premises which are the subject of the Ground Lease.



4. Nothing in this Assignment shall be construed or be deemed to modify,

alter, amend, or change any term or condition of the Ground Lease, except as set forth
herein.

5. This Assignment is subject to the consent and filing requirements of the
City of Addison, Texas.
6. The above and foregoing premises to this Assignment and statements

made herein are true and correct, and Assignor and Assignee both warrant and represent
that such premises and statements are true and correct, and that in giving its consent, the
City, as Landlord, is entitled to rely upon such representations and statements.

IN WITNESS WHEREOF, Assignor and Assignee have executed and delivered
this Assignment on the day and year first set forth above.

ASSIGNOR:

PIEDMONT/HAWTHORNE HOLDINGS, INC.

/
By: \/// //7/ V(/] \/‘\

T. Dean Harton
Its: President

ASSIGNEE:
PIEDMONT HAWTHORNE AVIATION INC.
By: / L ﬁ/ M/]\ ;\/\.

T. Dean Harton
Its: President

(c:\\worddata\Piedmont Holdings\1598. Assignment & Assumption Agmt.082303.doc)



ACKNOWLEDGEMENT

STATE OF SOUTH CAROLINA )

)
COUNTY OF CHARLESTON )

The foregoing instrument was acknowledged before me this 2%  day of
August, 2004, by T. Dean Harton, President of Piedmont/Hawthorne Holdings, Inc.

Ty

Nadia N, \ 0 \)\) (9
Notary Publj ,\for South Carolina
My Commigsion gzggires:
AFFIX SEAL mfﬁf;gg fle, mnéizﬁm&g %

STATE OF SOUTH CAROLINA )

)
COUNTY OF CHARLESTON )

The foregoing instrument was acknowledged before me this 25 day of
August, 2004, by T. Dean Harton, President of Piedmont Hawthorne Aviation, Inc.

/“\

N {
\ \ l

Notary Publjcﬁfor South Carolina
My Commission Expires:

AFFIX SEAL Netary Publio, Chariaain South Caroling
M?Commfsgj;?\ﬂg:)oirnescgwﬁxber 9, 2009




CONSENT OF LANDLORD

The Town of Addison, Texas ("Landiord") is the Landlord in the Ground Lease described
in the above and foregoing Assignment. In executing this Consent of Landlord, Landlord is
relying upon the warranty and the representations made in the foregoing Assignment by both
Assignor and Assignee, and in relying upon the same Landlord hereby consents to the foregoing
Assignment from Assignor to Assignee. Notwithstanding, Landlord does not release Assignor
from its obligations under the Ground Lease. In addition, notwithstanding any provision of this
Consent of Landlord or the above and foregoing Assignment to the contrary, this Consent shall
not operate as a waiver of any prohibition against further assignment, transfer, conveyance,
pledge, change of control, or subletting of the Ground Lease or the premises described therein
without Landlord's prior written consent.

LANDLORD:
TOWN OF ADDISON, TEXAS

o < o LK

"Ron Whitehead, City Manager

Assignment of Ground Lease 0150-1702 Piedmont Hawthorne Holdings, Inc. to Piedmont Hawthorne . Aviation, Inc.

Page 5 of 6
Document #: 1120781



Exhibit A

® Assignment and Assumption Agreement effective May 24, 2003 by and
between Associated Air Center International, Inc. and Piedmont/Hawthorne

Holdings, Inc.

® Ground Lease entered into on December 18, 1981 by and among City of
Addison, Texas and Addison Airport of Texas, Inc. as Landlord and, Associated

Air Center.

Assignment of Ground Lease 0150-1702 Piedmont Hawthorne Holdings, Inc. to Piedmont Hawthorne Aviation, Inc.

Page 6 of 6

Document #; 1120781



STATE OF TEXAS §
§ ASSIGNMENT AND ASSUMPTION AGREEMENT

COUNTY OF DALLAS §

THIS ASSIGNMENT AND ASSUMPTION AGREEMENT (the “Assignment”) is entered
into and effective as of May 14, 2003, by and between ASSOCIATED AIR CENTER
INTERNATIONAL, INC., formerly known as Associated Hangar, Inc., formerly known as
Associated Air Center, Inc., a Texas corporation (the “Assignor”) and PIEDMONT/HAWTHORNE
HOLDINGS, INC., a Delaware corporation (the "Assignee).

WHEREAS, a Ground Lease was made and entered into as of December 18, 1981 by and among
the City of Addison, Texas (the same being the Town of Addison, Texas and sometimes referred to herein
as the "City") and Addison Airport of Texas, Inc., as Landlord, and Associated Air Center (the same
being a corporation known as Associated Air Center, Inc.), as Tenant (the “Ground Lease”, a true and
correct copy of which is attached hereto as Exhibit A), by the terms of which Tenant leased certain real

property located at Addison Airport; and

WHEREAS, by a corporate reorganization (certificate of amendment evidencing such
reorganization filed with the Texas Secretary of State on February 27, 1987) the name of Associated Air
Center, Inc. was changed to Associated Hangar, Inc.; and '

WHEREAS, the capital stock of Associated Hangar, Inc. was acquired by Piedmont/Hawthorne
Holdings, Inc., a Delaware corporation, in June, 2000; and

WHEREAS, Associated Hangar, Inc. thereafter changed its name to Associated Air Center
International, Inc., and Associated Air Center International, Inc. is the Tenant under the Ground Lease;

and

WHEREAS, the Ground Lease provides that, upon the expiration or termination of that certain
agreement referred to and defined in the Ground Lease as the “Base Lease” (being an agreement
captioned Agreement for Operation of the Addison Airport between the City and Addison Airport of
Texas, Inc.), the City is entitled to all of the rights, benefits and remedies, and will perform the duties,
covenants and obligations, of the Landlord under the Ground Lease; and

WHEREAS, the said Base Lease has expired and the City is the Landiord under the Ground
Lease; and

WHEREAS, the Ground Lease provides in Section 9 thereof that, without the prior written
consent of the Landlord, the Tenant may not assign the Ground Lease or any rights of Tenant under the
Ground Lease (except as provided therein), and that any assignment must be expressly subject to all the
terms and provisions of the Ground Lease, and that any assignment must include a written agreement
from the assignee whereby the assignee agrees to be bound by the terms and provisions of the Ground

Lease; and :

WHEREAS, Assignor desires to assign the Ground Lease to Assignee, and Assignee desires to
accept the Assignment thereof in accordance with the terms and conditions of this Assignment.

NOW, THEREFORE, for and in consideration of the mutual promises, covenants, and
conditions contained herein, the sufficiency of which are hereby acknowledged, the parties hereto, each

intending to be legally bound, agree as follows:

Document #: 972264



AGREEMENT

1. Assignor hereby assigns, bargains, sells, and conveys to Assignee, effective as of the date
above, all of Assignor’s right, title, duties, responsibilities, liabilities, obligations, and interest in and to
the Ground Lease, attached hereto as Exhibit A, TO HAVE AND TO HOLD the same, for the remaining
term thereof, and Assignor does hereby bind itself and its successors and assigns to warrant and forever
defend the same unto Assignee against every person or persons lawfully claiming any part thereof

through Assignor.

2. Prior to the effective date of this Assignment, Assignee agrees to pay an Assignment Fee
in the amount of Four Hundred Fifty Dollars and no/100 ($450.00) to Landlord.

3. Assignee hereby agrees to and shall be bound by and comply with all of the terms,
provisions, duties, conditions, responsibilities, liabilities, and obligations of tenant under the Ground
Lease. For purposes of notice under the Ground Lease, the address of Assignee is:

Piedmont Hawthorne
P.O. Box 61000
Charleston, SC 29419

Assignee acknowledges and agrees that it assumes and is hereby assuming all obligations, liability and
responsibility of Assignor (and Assignor's predecessors in title or corpérate structure as described in the
premises above) in connection with and under the Ground Lease, including, without limitation, the
obligations, liability and responsibility regarding the condition (including, without limitation, the
environmental condition) of the premises which are the subject of the Ground Lease.

4. Nothing in this Assignment shall be construed or be deemed to modify, alter, amend or
change any term or condition of the Ground Lease, except as set forth herein.

5. This Assignment is subject to the consent and filing requirements of the Town of
Addison, Texas.
6. The above and foregoing premises to this Assignment and statements made herein are

true and correct, and Assignor and Assignee both warrant and represent that such premises and statements
are true and correct, and that in giving its consent, Landlord is entitled to rely upon such representations

and statements.

IN WITNESS WHEREOF, Assignorb and Assignee have executed and delivered this
Assignment on the day and year first set forth above.

ASSIGNOR:

Associated Air Center International, Inc.

1AWy Hin A

By: T Dean Hurtan
(Ao clont

ASSIGNEE:

Piedmoxﬁﬂwforne o ing;,\/i:.
By: %

T AN (M E/Ae)
Prenice wi

Document #: 972264



ACKNOWLEDGEMENT

STATE OF NORTH CAROLINA )

)
COUNTY OF Foesyth )

BEFORE ME, the undersigned authority, on this day personally appearedr

T Decn  Haredon) known to me to be the person whose name is
subscribed to the foregoing instrument, and acknowledged to me that he/she executed the

same for the purposes and consideration therein stated.

GIVEN under my hand and seal of office this@ day of /S_MQQS‘IL , 2003,

Cara. A . Duncar)

i i S U S

k) FFICIAL SEAL

LA
73h 25 Notary Public, North Carolina { . .
' (;g’ fj Notary Public FORSTTS Notary Public, State of North Carolina

CARAL. DUNCAN
) My Commission Explres May 8, 2006

r

STATE OF NORTH CAROLINA )
)
COUNTY OF [ ESL,J‘H") )

BEFORE ME, the undersigned authority, on this day personally appeared
T. Do Horton known to me to be the person whose name is
subscribed to the foregoing instrument, and acknowledged to me that he/she executed the

same for the purposes and consideration therein stated.

GIVEN under my hand and seal of office this 5__-/? day of @_{ { Sﬁ 2003.

[SE] DU [)QAQ_ X //DUJ\CCU}'L)
N OrFiciALseaL -« Notary Public, State of North Carolina
) Notary Public, North Carolina

é i% COUNTY OF FORSYTH

’ CARAL. DUNCAN )

My Cmmission Expire May 8, 2008




CONSENT OF LANDLORD

The Town of Addison, Texas ("Landlord") is the Landlord in the Ground Lease described
in the above and foregoing Assignment. In executing this Consent of Landlord, Landlord is
relying upon the warranty and the representations made in the foregoing Assignment by both
Assignor and Assignee, and in relying upon the same Landlord hereby consents to the foregoing
Assignment from Assignor to Assignee. Subject to the foregoing, Landlord does hereby release
Assignor from its obligations under the Ground Lease. Provided, however, that notwithstanding
any provision of this Consent of Landlord or the above and foregoing Assignment to the
contrary, this Consent shall not operate as a waiver of any prohibition against further assignment,
transfer, conveyance, pledge, change of control, or subletting of the Ground Lease or the
premises described therein without Landlord's prior written consent.

LANDLORD:
TOWN OF ADDISON, TEXAS

s = LY

" Ron'Whitehead, City Manager

Document #: 972264



CCRUNTY OF DALLAS § K

GROUND LEASE : }:’ '/(7
. ‘ , 44

This Ground Lease (hereinalter referred to as the “Lease™ Is made and entered Into as of_ December 18 ,19 81
by and among the Clty of Addison, Texas, a municipal corporation (hereinalter sometimes referred to as the “City”), Addison Alrport of

Texas, inc., a Texas Corporation (hereinafler sometimes reférred to as “AATI") and__ASSOCIATED AIR CENTER

i (hereinafter referred to as “Tenant"), .
. WITNESSETH: S f?; \/'
bed

WHEREAS, AATI leases that certain real property (hereinatter referred to as ths “demised premises™) descri n attached Exhiblit A
from the City pursuant to that certain instrument captioned Agreement for Operation of the Addison ARlport (hereinafter referred 1o as the
“Base Lease”) between the City and Addison Alrport, Inc. (predecessor at AATI}); and i

WHEREAS, the demised premises are sltuated at Addison Alrport (hereinatter referred to as the "Alrport™) in Dall
the Airport being delineated in a plat attached hereto as Exhiblt B; and port) as Cou.nty_ Texas,

WHEREAS, the Clty and AATI hereby lease and demlse the demised premises to Tenant, and Tenant hereby leases and takes the
demised premises from the City and AATI, upon the terms and conditions set forth herein;

NOW, THEREFORE, KNOW ALL MEN BY THESE PRESENTS: : .

1. Base Lease: All of the terms and conditions of the Base Lease are incorporated Into this Lease by reference as If written verbatim
herein, and Tenant by Tenanl"s execution hereof acknowledges that AATI has furnished Tenant with a copy of the Base Lease. Tenant
agrees to lu"y"comply at all times and in all respects with the terms and conditions of the Base Lease insolar as the samae relate to the
dernised premises and/or the use and operation thereof, except that Tenant shall not be responsible for the ment of
under the Base Lease which shall be paid by AATI. P ’ payment of any rental dus

2. Definlition of Landlord and Effect of Default under the Base Leasa: The term “Landiord™ as hereinafter used in this Lease shall
mean either AAT! or the City. So long as the Base Lease is in effect, AATI shall be entitled to all of the rights, benefits and remedies of the
Landlord under this Lease, and shall perform all of the duties, covenants and obligations of the Landlord ynder this Lease. Upon the

covenants and obligations under this Lease.

3. Term: The term hereof shall commence on the earlier of May 1 ~_.19_82 | or the first day of the first
calendar month after Tenant completes the construction hereinbelow described and opens for business at the demised prem’ses (the
applicable date being hereinafter referred to as the “Commencernent Date”), and shall end four hundred eighty (480) months thereafter:
provided, however, that any entry upon the demised premises by Tenant prior to the Commencement Date shall be subject to all of thé
terms and conditions hereof except that rental shall not accrue. '

» 4. Rental: Subject to adjustment as hereinbelow provided, Tenant agrees to pay to Landlord, without ofl:fb?j deduction, rent for
the demised premises at the rate of TWO THOUSAND .ONE HUNDRED THIRTY-THREE: £§64/~ “ser month in advance.
The first of-such monthly instailment shall be due and payable on or before the Commencement Date, and a like instaliment shall be due
and payabie on or betore the first day of each calendar month thereafter during the term hereof. :

[N 'Ad]usifnent of Rental: Commencing on the second anniversary of the Commencement Date and on every bi-annual anniversary
thereatter (hereinafter referred to as the “Adjustment Date"), the monthly rental due under paragraph 4 shall be adjusted as follows:

(I} A comparison shall be made between the Consumers' price Index-All Items for the Dallas, Texas Metropolitan Area {herein-
after referred to as the “Price Index™) as It existed on the Commencement Date and as it exists on the first day of the calendar month
preceding the then applicable Adius(_menl Date.

(il) The monthiy rental for the two (2) year period beginning with and following the then applicable Adjustment Date shall be
either Increased or decreased, as the case may be, by the percentage of increase or decrease in the Price Index between the
Commencement Date and the then applicable Adjustment Date, but in no event shall such monthly rental ever be decreased below the
monthly rental set forth in paragraph 4. ’ .

(ill) In the event that the Price Index is unavailable for whatever reasof for the comphtatlonS set forth hereinabove, another index
approximating the Price Index as closely as feasible shall be substituted therefor.

6. Use of Demised Premises and Construction of Improvements. The demised premises shall be used and occupied by Tenant only
or the following purposes: sale of aircraft and aircraft parts; aircraft maintenance and repair; aircraft storage; aircraft training; aircraft
harter; and aircraft rentals; and not otherwise without the prior written consent of Landlord. .

In connection with such use and occupancy, Tenant intends to construct hpon the demised premises the improvements depicted in
e plans and specifications. ) i
emodel premises at 4545 Eddie Rickenbacker. Remodeling includes hangar and
ffice area. Replace aircraft ramps and vehicle parking. Cost estimated
250,000. The Lessee has the option to delay the construction of the last
5' of aircraft ramp next to taxiway "A" for a period of twelve months.
his would reduce ground rental $412.12afor a maximum of twelve months.

: Pe € Mot .

All construction shall be strictly in accordance with such plans and specificalions, and such construction shall be performed in a first
ass, workmanlike manner. Tenant agrees to promptly pay and discharge all costs, expenses, claims for damages, liens and any and all
her liabilities and-obligations which arise in connection with such construction.

7. Acceptance of Demlsed Premises. Tenant acknowledges that Tenant has fully inspected the demised premises and accepts the
mised premises as suitable for the purpose for which the same are leased in their present condition.

8. Securing Governmental Approvals and Complisnce with Law. Tenant at Tenant's sole cdst and expense shall obtain any and ali
vernmental licenses, permits and approvals necessary for the construction of improvements and for the use and occupancy of the
mised premises. Tenant shall comply at all times with all governmental laws, ordinances and regulations applicable to the use of the
mised premises, and shall promptly comply with all governmental orders and directives for the correction, prevention and abatement of
isances in or upon, or connected with the demised premises, all at Tenant's sole cost and expense. '

9. Assignment, Subletting and Mortgaging of Leasehold Estate: -

A. Without the prior written consent of Land!ord, Tenant may not assign this Lease or any rights of Tenant hereunder (except to a
'sehold mortgagee as hereinbelow provided) or suble! the whole or any part of the demised premises. Any assignment or subletting
all be expressly subject to all the terms and provisions of {his Lease, including the provisions of paragraph 6 pertaining 1o the use of the
mised premises. In the event of any assignment or subletting, Tenant shall not assign Tenant's rights hereunder or sublet the demised
imises without first obtaining a written agreement from each such assignee or sublessee whereby each such assignee or sublessee
‘ees 1o be bound by the terms and provisions of this Lease. No such assignment or subietting shali constitute a novation. In the event of
t occurrence of an event of default while the demised premises are assigned or sublet, Landlord, in addition to any other remedies
wided herein or by law, may at Landlord's optlon, collect directly from such assignee or sublenant all rents becoming due under such
iignment or subletting and apply such rent against any sums due to Landlord hereunder. No direct collectlon by Landlord from any such
iignee or subtenant shall release Tenant from the payment or performance of Tenant's obligations hereunder.

B. Tenant shall have the right to mortgage the leasehold estate of Tenant created hereby In order 10 secure a mortgage loan for the
pose of obtaining funds for the construction of the improvements described in paragraph 6 or for other construction upon the demised
mises approved from time to time by Landlord in writing. In the event that Tenant pursuant to mortgages or deeds of trust morigages

leasehold estate of Tenant created hereby, the leasehold mortgagee shall In no event become personally liable lo perform the
igations of Tenant under this Lease unless and untll said mortgagee become the owner of the leasehold estate pursuant to foreclosure,
1sfer in lieu of foreclosure, or otherwise, and thereafter said leasehold mortgagee shall remain lizble for such obllgations only so long
such mortgagee remains the owner of the leasehold estate. Notwithstanding the<oregoing, it Is specifically understood and agreed that
such mortgaging by Tenant and/or any actions taken pursuant to the terms of such mortgage shall ever relieve Tenant of Tenant's
igaticn to pay the rental due hereunder and otherwise fully perform the terms and conditions of this Lease.

1 .



V0 1B Iy 41D 10a 001V LIV IYaYTY 1L Y ANUIOIU hitesn (13) aays written notice prior )ccelerating the debt of Tenant to such

" 'mortgages and/or Inltiating foreciosure pro ‘ngs under said mortgages or deeds of trust, i) allowIng Landiord during such fifteen
(15) day notice perlod to cure Tenant's def. «nd prevent sald acceleration and/or foreclos. wroceedings, and therealter at Landlord's
optlon.to assume Tenant's pusition under said mortgages or deeds of trust.

D. Landlord agrees, If and 30 long as the leasehold estats of Tenant s encumbered by a leasehold mortgage and written notice to
such effect has been glven to Landlord, to glve the holder of such leasehold mortgagee at such address or addresses as may be specitied
In such written notice to Land!lord for the giving of notices to the leasahold morigagee, or-as otherwise may be specitied by the leasehold
mortgages to Landlord In writing,-wrltten notice of any default hersunder by Tenant, simultsneously with the glving of such notice to
Tenant, and the hoider of any such leasshold morigage shail have the right, for a period of ifteen (15) days after its iecelpt ol such notice
or within any longer period of time specilled In such notice, to take such action or o make payment as may be necessary or sppropriate to
cure any such default 3o specified, It being tha intention of the parties hereto that Landlord shaji not exercise Landlord's right to terminate
this Lease without lirst giving any such feasehold mortgagee the notica provided for hersin and altording any such ieasehold mortgagee
the right to cure such defauit as provided for hersin,

E. Landlord further agreas to execule and deliver to any proposed leasshold mortgagee of Tenant a “Non-Disturbance Agreement”
wherein Landlord agrees that Landlord will (1) recognize such mortgagee and Its successors and assigns after loreclosure, or transfer in
lieu of foreclosure, as Tenant hereunder, and (il) contlnue to perform all of Landiord's obligations hereunder so iong as such mortgagee or
Its successors and assigns performs ait of tha obligations of Tenant hereunder. Landlord also agrees (0 execute and deliver to such
proposed leasehold mortgagee any other documents which such proposed leasehold mortgagee may reasonably request concerning the
mortgaging by Tenant of he leasehold estate created hereby; provided, however, that Landlord shall never be required to subordinate
Landlord’s Interest in the demised premises to the mortgage of such proposed leasehold mortgage. .

10. Property Taxes -r!d Assesaments: Tenant shall pay any and all property laxes or. assessments levied or assessed on the
improvements on the demised premises, the personal property and tixtures on the demised premises, and, If applicable, upon the
leasehold estate of Tenant created hereby. Upon the request of Landlord, Tenant shall from time 1o time furnish to Landlord's "paid
receipts™ or other written evidence that afl such taxes have been paid by Tenant. : .

11. Maintenance and Repair of Demised Premises: .

A. Tenant shall, throughout the term her_eo!. maintain In good repair and condition all the demised premises and all fixtures,
-equipment and personal property on the dgmtsed premises and keep them free from waste or nuisance and, at the expiration or
termination of this Lease, deliver up the demised premises clean and free of trash and in good repair and condition, with all fixtures and
_equipment situated In the demised premises In working order, reasonable wear and tear excepted.

B. In the event Tenant shall fail to so maintain the demised premises and the lixtures, equipment and personal property situated
thereon, Landiord shall have the right (but not the obligation) to cause all repairs or other maintenance to be made an% tge r:asonnble
costs therefor expended by Landlord plus interest thereon as provided in paragraph 37 shail bs paid by Tenant on demand.

12. Alterations, Additions and Improvement. After completion of the Improvements described in paragraph 6, Tenant shall not create
any openings in the roof or exterior walls, or make any alterations, additions or improvements to the demised premises without the prior
written consent of Landlord. Consent for non-structural alterations, additions or improvements shalli not be unreasonably withheld by
Landlord. Tenant shall have the right to erect or Install shelves, bins, machinery, alr conditioning or heating equipment and trade fixtures
provided that Tenant complies with all applicable governmental laws, ordinances and reguiations, )

All alterations, additions and improvements in and to the demised premises shall be performed In a first class, workmanlike manner.
and Tenant shall promptly pay and discharge ail costs, expenses, claims for damages, liens and any and all other liabilities anci
obligations which arise in connection therawith. oL

13.7 Insurance. Tenant shall during the team hereof maintain at Tenant's sole cost and expense insurance relating to the demised
premises as follows: ' ’

(i) Insurance against loss or damage to improvements by fire, lightning, and other risks from time to time included under
standard extended coverage policies, and sprinkler, vandalism and malicious mischief, all in amounts sufficient to prevent Landlord
or Tenant from becoming co-insurers of any loss under the applicable policies but in any event in amounts not less than eighty
percent (80%) of the full insurable value of the demised premises. The term “full insurable value” as used herein means actual
replacement value at the time of such loss. Upon request, such replacement value shall be determined by a qualified appraiser, a copy
of whose findings shall be submitted to Landlord, and, therefore,. proper adjustment in the limits of insurance coverage shall be

effected. ,

(i) General public liability insurance against claims for bodily injury, death or property damage occurring on, in or about the
demised premises, such insurance to afford protection to Landlord of not less than $500,000.00 with respect to any one person,
$1,000,000.00 w{th respect to any one accident and not less than $200,000.00 with respect to property damage.

(iii) Workmen's compensation insurance covering all persons employed by Tenant in connection with any work done on or about
the demised premisés with respect 1o which claims for death or bodily injury could be asserted against Landlord or the demised
premises, or in lieu of such workmen's compensation insurance, a program of self-insurance complying with the rules, reguiations
and requirements of the appropriate state agency of the State of Texas. .. ’

(iv) It applicable, boiler and pressure vessel Insurance on all steam boilers, parts thereof and appurtenances attached or
connected thereto which by reason of their use or existence are capable of bursting, erupting, collapsing, imploding or exploding, in
the minimum amount of $100,000.00 for damage to property resuiting from such perils.

(v} Such other insurance on improvements in such amounts and against such other insurabie hazard which at the time are
commonly obtained in the case of property similar to such improvements. :

(vi) Hangar keeper's liability insurance providing tor coverage in the following limits: $200,000.00 ber aircraft and $400,000.00
per occurrence on property damage (o aircraft in the care, custody or control of Tenant.

{vii) During any period of construction, a Builder's Risk Completed Value policy with an ali risks endorsement.

All such policies of insurance (i) shall be issued by insurance companies acceptable to Landlord, (ii) shall name Landiord as an
iditional insured or loss payee. as the case may be, and (iii) shall.provide for at least ten (10) days written notice to Landiord prior to
incellation or modification. Tenant shall provide Landlord with duplicate originals of all insurance policies required by this paragraph,

14. Casualty Damage or Destruction:

A. In case of any damage to or destruction of the buildings, structures and equipment on the demised premises, or any part thereof,
mnant will promptly give written notice thereof to Landlord, generally describing the nature and extent of such damage. and/or

'struction.

"B. Incase of any damage to or destruction of the buildings, structures and eguipment on the demised premises, or any part thereof,
‘nant, whether or not the insurance proceeds, if any, payable on account of such damage and/or destruction shall be sufficient for such
irpose, at Tenant's sole cost, risk and expense will promptly commence and complete the restoration, repair and replacement of said
iildings, structures and equipment as nearly as-possible to their valye, condition and character immediately prioc to such damage and/or
struction, with such alteraticns in and additions thereto as may be approved in writing by Landlord (hereinalter somelimes referred 1o as

» “Restocation™). .

C. All insurance proceeds, If any, payable on account of such démage to or destruction of the buildings, structures and equipment
otected in acting upon any certificate believed by Landiord to be
' $ such certificate as conclusive evidence of any fact or as to any
itter therein set forth. Such centificate shall be full warranty, authority and protection to Landlord in acting thereon, and Landliord shall
under no duly to take any action other than as set forth in this paragraph 14. o

D. Insurance proceeds received by Landlord on account of any damage to or destruction of the buildings, structures and equipment
the demised premises, or any part thereo! (less the costs, fees and expenses incurred by Landiord and Tenant In the collection thereof,
luding, without limitation, adjuster’s and attorney's fees and expenses) shall be applied as follows:

(i) Netinsurance proceeds as above defined shall be paid to Tenant or as Tenant may direct from time to time as Restoration
progresses 10 pay (or reimburse Tenant for) the cost of Restoration, upon written request of Tenant to Landlord accompanied by (a)
certificate of a supervising archilect or engineer approved by Landlord, describing in reasonable detail the work and material in
question and the cost thereof, stating that the same were necessary or appropriate to the Restoration and constitute a complete part
thereof, and that no pari of the cost thereof has theretolore been reimbursed, and specilying the additional amount, if any, necessary
to complete the Restoration, and (b) an opinion of counsel satisfactory to Landlord that there exist no mechanics’, materiaimen’s or
similar liens for labor or materials except such, if any, as are discharged by the payment of the amount requested.

(i) Upon receipt by Landlord of evidence of the character required by the foregoing clauses (i}{a} and (b} that Restoration has
been completed and the cost thereof paid in full, and that there are no mechanics', materialmen's or similar liens for labar or materals
supplied in connection therewith, the balance, if any, of such proceeds shall be paid to Tenant ar as Tenant may direct.
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R e “Lytiilienue neswranon, or arlter commence~  * Tenant does not dlligently proceed to
thp compfetion-¢f same, Landiord shali hav right to commence or complete Restoratio- Landlord has given Tenant thirty (30)
days prior written notice requesting the c¢ rencement of Restoration or that Tenant dilig s proceeds to the completion of same il
Tenant during such thirty (30) day period does not so commence or proceed to diligently complete Restoration. In such event, Landlord
shall retain the insurance proceeds, and Tenant shall Pay any deficiency if such proceeds are not sufficient for Restoration. )

15. Condemnstlon:

A. 1f during the term hereof, any part of the demised premises shall be acquired or condemned by eminent domain for any public or
quasi-public use or.purpose, or are sold to a condemning authority under threat of condemnation, and after such taking by or sale to said

B. If after such taklng by or sale to said condemning authority the remainder of the demised premises Is susceptible to efficient and
economic occupation and operation by Tenant, this Lease shall not terminate but the rental due hereunder shall be adjusted so that Tenant

16. Utllities. Tenant shall be responsible at Tenant's sole cost and expense for obtaining all utility connections at or for the demised
premises and Tenant shall pay all charges for water, electricity, gas, sewer, telephone or any other utility connections tap-in fees and’
services furnished to the demised premises during the term hereol. Landlord shall in no event be liable or responsible for 'any cessation or
interruption in any such utility services. .

17. Common Facilitles. Tenant and Tenant's employees, agents, servants, customers and other invitees shall have the non-exclusive
right to use all common facilities, improvements, equipment and services which may now exist or which may herealfter be provided by
Landlord for the accommodation and convenience of Landlord's customers and tenants, including landing and takeoff facilities, means of

and management of Landlord and may be rearranged, modified, changed or terminated from time to time at Landlord's sole discretion.

18. Rules and Reguiations. Landlord has adopted Rules and Regulations (hereinafter referred to as the “Rules and Reg-dations™)
which shall govern Tenant in the use of the demised premises and all common facilities, a copy of which has been furnished to Tenant.

the Rules and Regulations. Landlord shall have the right to amend, notify and alter the Rules and Reguiations from time to time in a
reasonable manner for the purpose of assuring the safety, welfare and convenience of Landiord, Tenant and all other Tenants and
customers of the Airport. R ’ .

19. Signs and Equipment. After first securing Landlord's approval which will not be unreago;nably withheld, Tenant shall have the
right from time to time to install and operate advertising signs and radio, communications, meterological, aerial navigation and other
equipment and facilities in or on the demised premises that may be reasonably necessary for the operation of Tenant's business.

20. Landlord’s Right of Entry. Landlord and Landlord's authorized representatives shall have the right, during the normal business
hours, to enter the demised premises (i} to inspect the general condition and state of repair thereol, (ii) to make repairs permitted under
this Lease, (iii) to show the demised premises to any prospective tenant or purchaser or (iv) for any other reasonable and lawful purpose.

During the final one hundred eighty (180) days of the term hereot, Landlord and Landlord'’s authorized representatives shall have the
right to erect and maintain on or about the demised premises Customary signs adverlising the demised premises for lease or for sale.

21. indemnity and Exculpation: . ]

A. Landlord shall not be liable to Tenant or to Tenant's employees, agents, servants, customers, invitees, or to any other person
whomsoever, for any injury to persons or damage to properly on or about the demised premises or any adjacent area owned by Landlord
taused by the negligence or misconduct of Tenant, Tenant's employees, servants, customers, invitees, subtenants, licensees or
oncessionaires or any other person entering the demised premises under express or implied invitation of Tenant, or arising out of the use
»f the demised premises by Tenant and the conduct of Tenant's business thereon, or arising out of any breach or default by Tenant in the
yerformance of Tenant’s obligations hereunder; and Tenant hereby agrees to indemnify Landlord and hold Landlord harmiess from any
oss, expense’or claims arising out of such damage or injury. )

B. Landlord and Landlord's agents and employees shall not be liable to Tenant for any Injury to persons or damage to property
esulting from the demised premises becoming out of repair or by defect in or failure of equipment, pipes, or wiring, or broken glass, or by

22. Default by Tenant. The following events shall be deemed to.be.events of default by Tenant.under this Lease:

A. Failure of Tenant to pay any instaliment of rent or any other sum payable to Landlord hereunder on the date that same is due and
uch faiture shall continue for a period of ten (10) days. T, - :

B. Failure of Tenant to comply with any term, condition or covenant of this Lease, other than the payment of rent or other sum of
iofiey, and such failure shall ndt be cured within thirly (30) days after written notice thereof to Tenant. ‘

C. insoivency, the making of a transter in fraud of creditors, or the making of an assignment for the benefit of creditors by Tenant or
1y guarantor of Tenant's obligations. . . ]

D. Filing of a petition under any section or chapter of the National Bankruptcy Act, as amended, or under any similar law or statute
“"the United States or any State thereof by Tenant or any guarantor of Tenant's obligations, or adjudication as a bankrupt or insolvent in
‘oceedings filed against Tenant or such guarantor. .

E. Appointment of a receiver or trustee for all or substantially all of the assets of Tenant or any guarantor of Tenant's obligations.

F. Abandonment by Tenant of any substantial portion of the demised premises or cessation of use of the demised premises for the
irpose leased. . ) .

23. Remedies of Landlord. Upon the occurrence o!f @ny of the events of default listed in paragraph 22, Landlord shall have the option
pursue any one or more of the following remedies without the notice or demand whatsoever:

A. Terminate this Lease, in which event Tenant shall immediately surrender the demised premises to Landiord. If Tenant fails to s0
ireender the demised premises, Landlord may, without prejudice to any other remedy which Landlord may have for possession of the
'mised premises or arrearages in rent, enter upon and take possession of the der'r)ised ore(nise§ and expel or remove Tenant and any
her person who may be occupying the demised premises or any par thereof, without being liable for prosecution or any claim for
mages therefor. Tenant shall pay to Landlord on demand the amount of ail loss and damages which Landiord may suffer by reason of
ch termination, whether through inability to relet the demised premises on satisfactory terms or otherwise. .

B. Terminate this Lease, in which event Tenant shall immediately surrender the demised premises to Landlord. If Tenant laiis toc so
rrender the demised premises, Landlord may, without prejudice to any other remedy which Landlord may have for possession of the
mised premises or arrearages in rent, enter upon and take possession of the demised premises and expel or remove Tenant and any
ver person who may be occupying the demised premises or any part thereol, without being liable for prosecution or any claim for
mages therefor. Tenant shall pay to Landlord on the date of such termination damages in any amount equal to the excess, if any, of the
al amount of all monthly rental and other amounts tq be paid by Tenant to Landlord hereunder for the period which would otherwise
re constituted the unexpired portion of the term of this Lease over the then fair market rental value of the demised premises for such
expired portion of the term of tnis Lease.’ .

C. Enter upon and take possession of the demised premises without terminating this Lease and without being liable for prosecution
‘or any claim for damages therefor, and expel or remove Tenant and any other person who may be occupying the demised premises or
¢ part thereol. Landlord may relet the demised premises and recelve the rent therefor. Tenent agrees to pay to Landlord monthly or on
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", D. Enter upon the demised premises -out terminating this Lease and without bein, .bie tor prosecution or for any claim for
damages therefor, and do whatever Tenant Is obligated to do under the terms of this Lease. Tenani agrees to.pay Landlord on demand for
expenses which Landlord may incur In thus effecting comgpliance with Tenant's obligations under this Lease, together with Interest
thereon at the rate of ten percent (10%) per annom Irom the date expended untll pald. Landlord shall not be liable for any damages
resulting to Tenant from such action, whether causad by negligence of Landlord or otherwisae,

Pursult of any of the foregoing remedies shall not preclude pursuit of any of the other remedies herein provided or any other remedies
provided by law, nor ahall pursult of any remedy herein provided constitute a forfeiture or waiver of any rent due 1o Landlord hereunder or
of any damages accruing to Landlord by reason of the violation of any of the terma, condltions and covenants herein contained.

speciflcally setting forth such default by Landlord, and Landlord has falied to cure such defaull within said thirty (30) day period, or in the
event such default cannot be cured within said thirty (30) day period then within an additional reasonabie period of time“so long as
Landlord has commenced curative action within said thirty (30) day period and thereafter I3 ditigently attempting to cure such defauil. In
the event that Landlord fails to cure such detault within said thirty (30) day period, or within said additional reasonable period of time,
Tenant shall have the right to: . : . . R

(I) Proceed to cure such delault and deduct the cost of curing same plus interast thereon at the rate of ten percent (10%) pec
annum (rom the next succeeding rental Instaliment(s) due by Tenant to Landiord hereunder; or

(ii) Proceed to cura such default and bring suit against Landlord for the cost of curing same plus interest thereon at the rate of
ten percent (10%) per annum. .

if any mortgagee of Landlord has given Tenant its address for notices and specifically requests such notice, Tenant agrees 1o give the
notice required hereinabove to such mortgagee at the time Tenant gives same o Landlord, and to accept curative action, If any
undertaken by such mortgagee as if such curative actlon had been taken by Landlord. ’ ) !

25. Walver of Subrogation. Each party hereto waives any and every claim which arises or ma * i
t p y arise In such party's favor against the
other party hereto during the term 9! this Lea.so for any and all loss of, or damage to, any of such party's propenyplocgted Mthir?or upon
or consmutmg 2 part of, the demised premises, which loss or damage Is covered by valld and collectible fire and extended coverage
Insurance policies, to the extent that such loss or damage Is recoverable under such insurance policies. Such mutual waivers shall be in

subrogation or otherwise to an insurance company (or any other person), each party hereby agrees immediately 10 give 1o each insurance
company which has issued to such party policies of fire and extended coverage insurance, written natice of the terms of such mutual
waivers, and to cause such insurance policies 10 be properly endorsed, It necessary, to prevent the invalidation of such insurance
coverages by reason of such waivers. . ’

26. Title to Improvements. Any and all improvements on the demised premises shall become the property of Landlord upon the
expiration or termination of this Lease: provided, however: (i) if Tenant is not then In default hereunder, Tenant shall have the right to
remove all personal property and trade fixtures owned by Tenant from the demised premises, but. Tenant shall be required to repair any
damage to the demised premises caused by such removal in a good and workmanlike manner.and at Tenant's sole cost and expense: and
i) Landlord may elect to require Tenant 1o remove all improvements from the demised premises and restore the demised premises to the
sondition in which the same existed on the date hereof, in which event Tenant shall promptly perform such removal and restoration in-a
Jood and workmanlike manner and at Tenant's sole cost and expense.

; > 0 t and| s intentlon to do so and Tenant's failure during such fifteen )15) day period
0 bond such liens or escrow funds with appropriate parties to protect Landlord's interest in the demised premises,

28. Title. Tenant accepts the demised premises subject fo: (i) the Base Lease; (i) the Rules and Regulations; (iii) easements and
ights-of-way and (iv) zoning ordinances and other ordinances, laws, statutes or regulations now in effect or hereafter promuigated by any
overnmental authority having jurisdiction over the demised premises. .

29. Qulite Enjoyment and Subordination. Landlord covenants, represents and warrants that Landlord has full right and power to
xecute and perform this Lease and to grant the estate demised herein, and that Tenant, upon payment of the rents herein reserved, and

venants and conditions required by the terms of this lease, and (ii) in the event of forecosure or any enforcement of any such mongage,
e rights of Tenant hereunder shall expressly survive and this Lease shall In all respects continue in full force and effect so long as Tenant
all fully perform all Tenant's obligations hereunder and attorn to the purchaser. Tenant aiso agrees upon demand to execute further
struments declaring this Lease prior and superior to any mortgage, deed or trust or other lien and specilically providing that this Lease
all survive the foreclosure of such mortgage, deed of trust or other lien.

30. Rent on Net Return Basls. Except for the rental due under the Base Lease during the time that AATI is the Landlord hereunder, it
intended that the rent provided for in this Lease shali be an absolutely net return to Landlord for the term of this Lease, free of any loss,
penses or charges with respect to the demised premises, including, without limitation, maintenance, repairs, replacement, insurance
‘es and assessments, and this Lease shall be construed in accordance with and to effectuate such intention. )

31. Holding Over. Should Tenant, or any of Tenant's successors in interest fail to surrender the demised premises, or any part
rreof, on the expliration of the term of this Lgase. such holding over shall constitute a tenancy from month to month only terminable at
¢ time by either Landlord or Tenant after thirty (30) days prior written notice to the other, at a monthly rental equal to two Rundred
‘cent (200%) of the rent paid for the last month of the term of this Lease.

32. Walver of Default. No waiver by the parties hereto of any default or breach of any term, condition or covenant of this Lease shall
deemed to be a waiver of any subsequent default or breach of the same Or any other term, conditlon or covenant contained herein,

33. Release of Landlord Upon Transle.r. All of Landlord's personal liability for the performance of the terms and provisions of this
1se (except for any liability accruing prior to such transfer) shall terminate upon-a transfer of the demised premises by Landilord,
vided that the obligations of Landlord under this.Leasg are covenants running with the land and shali be binding upon the transferee of
\diord’s interest in this Lease and the demised premises. .

34. Attorneys’ Fees. If, on account of any breach or default by Landlord or Tenant of their respective obligations under this Lease, it
11l become necessary for the other to employ an attorney 1o enforce or defend any ol such party's rights or remedies hereunder, and
wid such party prevail, such parly shait be entitied to collect reasonabie attorneys® fees incurred In such connection from the other
ty. : ’

3S. Financlal Information. Tenant agrees that Tenant will from time o time upon the writlen request of Laﬁdlord during the term of
i Lease lurnish to Landlord such credit and bankln_g references as Landlord may reasonably request. :

36. Estoppel Certificates. Tenant agrees that from time to time, upon not less than ten (10) days’ prior written request by Landlord,
ant will detiver to Landlord a statement in writing certifying that: :

A. This Lease is unmodlified and in full force and effect {of if there have been modilications, that this Lease as moditied Is in full force
effect and stating the modifications).

B. The dates to which rent and other charges have been paid.

C. Landlord is not in default under any term or provision of this Lease or if in defaull the nature thereol in detail in accordance with an
bit attached thereto. .

D. Ifrequested by Landiord, Tenant will not pay rent for more than one (1) month in advance and that this Lease will not be amendad
out notice to Landlord’s mortgagee and that the same will not be terminated without the same notice required by the Lease 1o be
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furnisiea to Landiord.also being furnishe Landlord's mortgagee and Landlord’s mor ‘e falls to cure such default within the
. curagive period ‘aliowed Landlord under ¢ Jase.
Landlord agrees that from time to tit.e, upon not less than ten (39) days’ prior written request by Tenant, Landiord will dellver to
Tenant a statement in writing certifying that: : .
A. This Lease is unmodified and in full force and effect (or if there have been moditicatlons, that the Lease as modified Is in full force
and eftect and stating the modifications). :

B. The dates to which rent and other charges have been paid.
C. Tenantis not in default under any term or provision of this Lease or if in default the nature thereo! in detail in accordance with an

exhibit attached thereto. ’ .

37. Interest on Tenant's Obligations and Manner of Payment. All monetary obligations.of Tenant to.Landlord under this Lease
remaining unpald ten (10) days after the due date of the same (if no due date has been established undér other provisions hereof, the “due
date” shall be the date upon which Landlord demands payment from Tenant in writing) shall bear interast at the rate of ten percent (10%)

payment of all future monetary obligations of Tenant under this Lease are to be made on or before the due date by cash, cashier
certified check or money order, and the defivery of Tenant's personai or corporate check will no longer constitute payment of such
monetary obligations. Any acceptance by Landlord of a personal or corporate check after such notice shall not be deemed or construed as
a waiver or estoppe! of Landlord to require other peyments as required by said notice. L

38. Independent Contractor. It is understood and agreed that In leasing and operating the demised premises, Tenant is acting as an
Independent contractor and is not acting as agent, partner, foint venturer or employee of Landiord.

39. Force Majsure. In the event performance by Landlord of any lerm, condition or covenant In this Lease IS delayed or prevented by
any Act of God, strike, lockout, shortage of material or labor, restriction by any governmental authority, civil riot, flood, or any other cause
not within the control of Landiord, the period lor performance of such term, condition or covenant shall be extended for a period equal to
the period Landlord is so delayed or hindered.

40. Exhibits. All exhibits, attachments, annexed instruments and addenda referred 1o herein shali be considered a part hereof for all
purposes with the same force and effect as if copied verbatim herein.

. 41. Use of Langauge. Words of any gender used in this Lease shall be held and construed to include any other gender, and words in
the singular shall be heid to include the plural, unless the context otherwise requires.

42. Captions. The captions or headings or paragraphs in this Lease are inserted for convenience only, and shall not be considered in
construing the provisions hereof if any question of intent should arise. .

43. Successors. The terms, conditions and covenants contained in this Lease shail apply to, inure to the-benefit of, and be binding"
upon the parties hereto and their respective successors in interest and legal representatives except as otherwise herein expressly
provided. All rights, powers, privileges, immunities and duties of Landlord under this Lease, including, but not limited {0, any notices
required or permitted to be delivered by Landlord to Tenant hereunder, may, at Landlord's option, be exercised or performed by Landlord's
agent or attorney. . : -

44. Severability. If any provision In this Lease should be held to be invalid or unenforceable, the validity and enforceability of the
remaining provisions.of this Lease shall not be affected thereby. .

45. Notices. Any notice or document required or permitted to be delivered hereunder may be delivered in person or shall be deemed to
be delivered, whether actually received or not, when deposited in the United States mail, postage prepaid, registered or certified mail,
return receipt requested, addressed to the parties at the addresses indicated below, or at such other addresses as may have theretofore
been specified by written notice delivered in accordance herewith. .

LANDLORD: TENANT:

Addison Alrport of Texas, Inc. Associated Air Center

P. O. Box 34067 ' P. 0. Box 20718
Dallas, Texas 75234 : Love Field .
City of Addison, Texas Dallas, Texas 75220

Phone: 350-4111

46. Fees or Commisions. Each party hereto hereby covenants and agrees with the other that such party shall be solely responsible for
' or finders’ fees or commissions agreed 1o by such party arising from the execution of this Lease or

47. Counterparts. This Lease may be executed in multiple.i:ounterpahs. each of which shall be deemed an original, and aill of which
hall constitute but one and the same instrument. e o

48. Governing Law and Venue. This Lease and all of the.transactions contemplated herein shall be governed by and construed in
ccordance with the laws of the State of Texas, and Landlord and Tenant both irrevocably agree that venue for any dispute concerning this
ease or any of the transactions contemplated herein shalt be in any court of competent jurisdiction in Dallas County, Texas.

49. Entire Agreement and Amendments. This Lease, consisting of forty-nine (49) paragraphs and Exhibits A through B attached
ereto, embodies the entire agreement between Landlord and Tenant and supersedes all prior agreements and understandings, whether -
ritten or oral, and all contemporanédus oral agreements and understandings relating to the subject matter hereof. Except as otherwise
decifically provided herein, no agreement herealter made shall be effective to change, modity, discharge or effect an abandonment of this
tase, in whole or In part,~unless such agreement is in writing and signed by or in behalf of the party against whom enforcement of the
range, modification, discharge or abandonment is sought.

%O . Tenant shall re-model. pPremises as agreed. TIf unable to remodel premise

5 agreed, this Lease is null angd VOidLA?JELdOHOD;d lease dated April 8, 1957 shall

3

>ntinue to apply.

: ADDISON AIBFORT O
cecuted as of the day, month and -

:ar first above written. . By:

Its:

CITY OF ADDISON,

lts:. ﬂﬂ;la/( /

TENANT: -

i/
Y s il




STATE OF TEXAS I
COUNTY OF DALLAS I

. BEFORE ME, the undersvgned authority, on this day
personally appeared LEE JUAN LANFORD » President of
Assoc1ated Air Center, Inc., and known to me to be _the person
and. off1cer whose name is subscribed to the forego1ng instru-
ment and acknowledged to me that he executed the same for the
purposes and considerations therein set forth, and in the ca-

pacity therein stated.

‘GIVEN UNDER MY HAND AND SEAL OF OFFICE, this the
9th -day 6f February, 1982.

Notary Public

RLU gt-m' Natary Putite
Commission explres 1731/6%



STATE OF TEXAS

COUNTY OF DALLAS

BEFORE ME, the undersigned authorlty, on this day personally appeared W M

known lo me to be the person whose name is subscribed to the foregoing instrument and ac owledged t
om
for the purposes and considerations therein Stated, % ¢ © (hat he executed the same

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this the /! day of <19 &2l
Notary Public / V4 .

County, Texas

STATE OF TEXAS z
COUNTY OF DALLAS

BEFORE ME, the undersigned authority, on this day personally appearedgd%())/ W‘q

<nown to me to be the person whose name is subscribed to the foregoing instrument and nckﬁowledged to me that r§ executed the same

‘or the purpose and considerations therein stated. )

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this the /°2 day QIMM ) , 1&
o Al dog

County, Texas

‘ATE OF TEXAS }
JUNTY OF DALLAS

BEFORE ME, the undersigned authority, on this day personally appearbd
>wn to me to be the person whose name is subscribed to the foregoing instrument and acknowledged to me that he executed the same

the purposes and considerations therein stated.

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this the day of : 1

Notary Public

County, Texas
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Exhibit “D”: Boundary Survey of the Demised Premises
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Exhibit “E”: Schedule of Tenant’s Subleases

To Be Provided by Tenant Prior To Closing
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Exhibit “F”: Subtenant Estoppel Form
ESTOPPEL CERTIFICATE

Name & Address (“Tenant™)

Address on Premises:

The above named Tenant gives this estoppel to the Town of Addison, Addison Texas (the “City”). The
Tenant has entered into a Lease or Sublease Agreement dated , with

, as Landlord for the following suite/space (the “Leased Premises”):

located at 4545 Eddie Rickenbaker, Addison Airport, Addison, Texas (the

“Property”).

The City has requested the information and representations in this certificate with regard to the Lease or
Sublease because it wishes to acquire an interest in the Property, which includes the property that is the
subject of the Lease or Sublease. The Tenant acknowledges that the City intends to rely on the
information and representations the Tenant makes in this certificate in the City’s acquisition of the
Property. The Tenant states as follows:

1) A copy of all documents that constitute its Lease are attached to this certificate, and there are no other
written or oral understandings or agreements that affect or amend the terms of the Lease.

2) The monthly Base Rent payments under the Lease are $ , with $ additional
rent due under the Lease as follows:

Further, the Tenant has not prepaid base Rent and additional rent beyond the current month.

3). The Lease term ends on , with the following renewal options:

4). To the best of Tenant’s knowledge, Tenant has not received any notice of default, which has not been
cured.

5). Tenant has no outstanding claims or alleged defaults by Landlord, which have not been cured as of
the date of this certificate.

6). This Lease is in full force and effect.

By:

Tenant’s Authorized Representative

Date
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Exhibit “G™:

ASSIGNMENT OF LEASES, INTANGIBLE PROPERTY,
CONTRACTS AND ASSUMPTION AGREEMENT

This Assignment of Leases, Intangible Property, Contracts and Assumption Agreement (this
“Agreement”) is made and entered into this _ day of 2006, by and between
PIEDMONT HAWTHORNE AVIATION, INC., a Delaware Corporation (“Assignor”), and the
TOWN OF ADDISON, TEXAS, a Texas home rule municipality ("Assignee™).

WITNESSETH:

WHEREAS, concurrently with the execution and delivery of this Agreement, Assignor is
conveying to Assignee, by Special Warranty Deed (the “Deed”), the leasehold improvements in
that certain real property legally described on Exhibit *“A” attached hereto and made a part hereof
for all purposes (the “Demised Premises™);

WHEREAS, Assignor has agreed to assign to Assignee certain leases as hereinafter set
forth;

NOW, THEREFORE, in consideration of the receipt of Ten Dollars ($10.00), the
assumptions by Assignee hereinafter set forth and other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, Assignor and Assignee agree as
follows:

Assignor does hereby ASSIGN, SET OVER and DELIVER to Assignee, its successors
and assigns, subject to the exceptions to title set forth in the Deed, all of Assignor’s rights, titles
and interests in the following (collectively, the “Property”):

(@) All leases or other agreements in effect as of the date of this Assignment demising
space in or providing for the use or occupancy of the Demised Premises and the improvements
thereon (the “Leases™), lease guaranties and all security deposits (the “Security Deposits”), a
listing of which is attached hereto as Exhibit “B.”

Assignee hereby assumes and agrees to perform all of the covenants, liabilities and
obligations of Assignor under the Leases and Contracts which first occur and arise after the date
of this Assignment, including, but not limited to, payment or accounting for Security Deposits in
accordance with the terms of the Leases. Assignee agrees to indemnify, save and hold Assignor
harmless from and against any and all loss, liability, claims, damages, costs and expenses
(including, but not limited to, court costs and reasonable attorneys’ fees) arising out of or relating
to Assignee’s failure to perform any of the obligations of the Assignor under the Leases, which
first occur and arise after the date hereof

Assignor agrees to perform all of the covenants, liabilities and obligations of Assignee
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under the Leases and Contracts which first occur or arise prior to the date of this Assignment,
including, but not limited to, payment or accounting for Security Deposits in accordance with the
terms of the Leases. Assignor agrees to indemnify, save and hold Assignee harmless from and
against any and all loss, liability, claims, damages, costs and expenses (including, but not limited
to, court costs and reasonable attorneys’ fees) arising out of or relating to Assignor’s failure to
perform any of the obligations of the Assignee under the Leases and Contracts, which first occur
or arise prior to the date hereof.

TO HAVE AND TO HOLD Assignor’s rights, titles, and interest in the Leases, together
with all and singular the rights and appurtenances thereto in anywise belonging to Assignor, unto
Assignee, its successors and assigns forever, without warranty.

There is no intent to create any third party beneficiaries of this Agreement.

This Assignment may be executed in two or more counterparts, and it shall not be
necessary that any one of the counterparts be executed by all of the parties hereto. Each fully or

partially executed counterpart shall be deemed an original, but all of such counterparts taken
together shall constitute one and the same instrument.

EXECUTED effective as of the date first above written.
ASSIGNOR:

PIEDMONT HAWTHORNE AVIATION, INC.,
a Delaware Corporation

By:

Print Name:

ASSIGNEE:

TOWN OF ADDISON

By:

Ron Whitehead, City Manager
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Exhibit “H”: Form of Special Warranty Deed

SPECIAL WARRANTY DEED

STATE OF TEXAS 8
8 KNOW ALL MEN BY THESE PRESENTS:
COUNTY OF DALLAS 8

THAT PIEDMONT HAWTHORNE AVIATION, INC., a Delaware Corporation
(“Grantor™), for and in consideration of the sum of Ten Dollars ($10.00) and other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged and
confessed, and for the further consideration, has GRANTED, BARGAINED, SOLD and
CONVEYED and by these presents does GRANT, BARGAIN, SELL and CONVEY unto the
Town of Addison, Texas, a municipal corporation (“Grantee”), whose address for the purposes
hereof is 5300 Beltline Road, Dallas, Texas 75240, all of Grantor’s right, title and interest in the
leasehold estate created by that certain Ground Lease covering a tract of land at Addison Airport,
Texas, a copy of said Ground Lease, as amended and modified, being attached to this deed and
incorporated verbatim herein.

TO HAVE AND TO HOLD the said leasehold estate, together with all and singular the
rights and appurtenances thereto in anywise belonging unto Grantee, its successors and assigns
forever; and Grantor does hereby bind itself, its successors and assigns to WARRANT AND
FOREVER DEFEND, the leaseholds estate conveyed hereby unto Grantee, its successors and
assigns, against every person whomsoever lawfully claiming or to claim the Property or any part
thereof’, by, through or under Grantor, but not otherwise.

[THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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EXECUTED effective as of the _ day of 2004.

By:

STATE OF TEXAS 8§
8
COUNTY OF DALLAS 8§
This instrument was acknowledged before me on the _ of 2006, by

, the of PIEDMONT HAWTHORNE
AVIATION, INC., a Delaware Corporation.

Notary Public, State of Texas

Notary’s Printed Name
My Commission Expires:
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Exhibit “I”’: Memorandum of Ground Lease Early Termination Agreement
MEMORANDUM OF GROUND LEASE
EARLY TERMINATION AGREEMENT

STATE OF TEXAS 8
8§ KNOW ALL MEN BY THESE PRESENTS:
COUNTY OF DALLAS 8

FOR GOOD AND VALUABLE CONSIDERATION, be it acknowledge that the City
of Addison, Texas, a Texas home rule municipality (the same being the Town of Addison,
Texas) (the “City”) as Landlord and, Piedmont Hawthorne Aviation, Inc., a Delaware
corporation, as Tenant do hereby mutually agree to terminate and cancel the Ground Lease
effectivethe _ day of , 2006 to-wit:

Being that certain Ground Lease executed on December 18, 1981 between the City and Addison
Airport of Texas, Inc. ("AATI"), together as Landlord, and Associated Air Center, Inc., as
Tenant covering the 2.449 acres of real property located at what is commonly known as 4545
Eddie Rickenbacker at Addison Airport within the City and owned by the City and as more fully
described in the Ground Lease; and

The Ground Lease was subsequently assigned by Associated Air Center International, Inc., formerly
known as Associated Air Hangar, Inc., formerly known as Associated Air Center, Inc. (a/k/a
Associated Air Center), “Assignor” to Piedmont/Hawthorne Holdings, Inc., “Assignee” by that
Assignment of Lease dated May 14, 2003; and then

By that Assignment of Lease dated August 25, 2004, Piedmont/Hawthorne Holdings, Inc., as
“Assignor” assigned the Ground Lease to Piedmont Hawthorne Aviation, Inc., the “Assignee”; and

The Ground Lease provides that, upon the expiration or termination of that certain agreement
referred to and defined in the Ground Lease as the “Base Lease” (and being an Agreement for
Operation of the Addison Airport between the City and AATI), the City is entitled to all of the
rights, benefits and remedies, and will perform the duties, covenants and obligations, of the
Landlord under the Ground Lease; and

The said Base Lease has expired and the City is the sole Landlord under the Ground Lease; and
By virtue of the various assignments set forth above, the City acknowledges that

Piedmont/Hawthorne Holdings, Inc., (now doing business as Landmark Aviation) is the current
Tenant under the Ground Lease.
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All rights and obligations under said Ground Lease shall thereupon be cancelled excepting only
for any rents under the Ground lease accruing prior to the effective termination date and any
other term and condition provided for in the Ground Lease Early Termination Agreement entered
into by the parties effective , 2006, which then remain unpaid or otherwise
not satisfied, and which shall be paid or fulfilled by Tenant on or prior to the termination date.

Tenant agrees to promptly surrender the premises to the City on or before the termination date
and deliver same to City in good condition free of the Tenant’s goods and effects, waiving all
further rights to possession.

Said Ground Lease, as amended and modified, together with the Ground Lease Early

Termination Agreement are adopted and made a part of this Memorandum of Lease as if copied
in full herein.

IN WITNESS WHEREOF, the undersigned parties execute the Agreement as of the
Effective Date first given above.

CITY: TENANT:

TOWN OF ADDISON, TEXAS PIEDMONT HAWTHORNE AVIATION, INC.,
a Delaware Corporation

By: By:
Ron Whitehead, City Manager Print Name:
STATE OF TEXAS 8§
8
COUNTY OF DALLAS 8§
This instrument was acknowledged before me on the _ of 2006, by
, the of PIEDMONT HAWTHORNE

AVIATION, INC., a Delaware Corporation.

Notary Public, State of Texas

Notary’s Printed Name
My Commission Expires:
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Council Agenda ltem: #ES1

There are no attachments for this item.



Council Agenda Item: #ES2

There are no attachments for this item.
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