












































William M. Dyer 
Real Estate Manager 
16051 Addison Road, 
Suite 220 
Addison, Texas 75001 
 
Main:  972-392-4850 
Direct: 972-392-4856 
Fax:      972-788-9334 
bill.dyer@staubach.comTo:  Mark Acevedo 

  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 

 

Date of Report 3/3/2006 Lease # 0150-1702 NPV of Contract Rent 394,181$        
Property Number 0150 Tenant Name Peidmont/Hawthorne DCAD Estimated Value of Imp. 338,850$        
Property Address 4545 Eddie Rickenbacher Doing Business As ADS Estimated Value of Imp. 250,000$        
Ramp Address A-4 Primary Contact: Byron Gray Est. of Leasehold Value (Tenant) 139,709$        
ADS Survey # 15 Primary Contact Phone: Est. of Lease Fee (Landlord) 394,181$        
Property Type Conventional Hangar Lease Type Ground Lease Est. FMV of Leased Premises 533,890$        
Land Area 106,778                            Lease Commencement Date 5/1/1982
Hangar Area 17,400                              Lease Expiration Date 4/30/2022
Office/Shop Area Years Remaining in Term 16.39
Total Building Area 17,400                              Current Monthly Rent 3,982.65$                            
Year Built 1955 Current Annual Rent 47,791.80$                          
Est. Economic Life 40 Annual Rent /SF Land 0.45$                                   Discount Rate 10%
End of Eco. Life 1995 Est. Remaining Contract Rent 879,444
% Obsolescent 128% Rent Adjustment ? 5/1/2006
Hangar Door Clearance

Valuation InformationProperty Description Lease Information

 
 

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: 
 
• Exhibit  1: Location Map 

• Exhibit  2: Ground Lease Early Termination Agreement 
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Exhibit 1 
 

 
Aerial View of Piedmont Hawthorne Leased Premises 
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Exhibit 2 
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STATE OF TEXAS §    
 § GROUND LEASE EARLY TERMINATION AGREEMENT 
COUNTY OF DALLAS § 
 
 This Ground Lease Early Termination Agreement 
(hereinafter referred to as the "Agreement”) is entered 
into on ____________, 2006 between the TOWN OF 
ADDISON, TEXAS (hereinafter referred to as the "City" 
or "Landlord"); a Texas home ruled municipality, and 
PIEDMONT HAWTHORNE AVIATION, INC., a 
Delaware Corporation (hereinafter referred to as 
"Tenant"). 
 
 WHEREAS, a certain Ground Lease was 
executed on December 18, 1981 between the City of 
Addison, Texas (the same being the Town of Addison, 
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 

Schedule of Exhibits 
 

Exhibit A:  Copy of Ground Lease Dated  
 December 18, 1981 

Exhibit B: Assignment of Lease dated May 14, 
2003 

Exhibit C: Assignment of Lease dated August 
25, 2004  

Exhibit D: Boundary Survey of the Demised 
Premises 

Exhibit E: Schedule of Tenant’s Subleases 

Exhibit F:  Subtenant Estoppel Form 

Exhibit G:  Assignment of Leases, Intangible 
Property, Contract and Assumption Agreement 

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 I 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, 10th 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. 
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1.6 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”). 

 
1.7 Closing Date:  _____________, 2006, or as otherwise mutually agreed to in 

writing by both parties. 
 
1.8 Place of Closing:  The office of Title Company or such other place that is 

mutually acceptable to Tenant and City. 
 
1.9 Inspection Period:  The period of time beginning ____________, 2006 through 

______________, 2006. 
 
1.10 Notices, City:  Town of Addison 
    Mr. Ron Whitehead, City Manager 
    5300 Beltline Road, Dallas, Texas 75240 
 
 with a copy to:  Mr. John Hill, Esq. 
    Cowles & Thompson 
    901 Main Street, Suite 400 
    Dallas, Texas 75202 
 
1.11 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 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. 

3.2 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. 

3.3 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. 

3.4 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. 

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

4.2 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 II 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. A list 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, 
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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 IS” 
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. 

8 
Early Termination Agreement 
 



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 II 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 it is 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 Tenant and 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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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. 

 
10.3 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 I 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. 

 
10.4 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. 

 
10.5 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.” 

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

Agreement. 
 
10.7 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. 

 
10.8 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; (II) 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 (III) 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: 
 
TOWN OF ADDISON, TEXAS 
 
 
 
By:  _________________________________ 
               Ron Whitehead, City Manager 
 

TENANT: 
 
PIEDMONT HAWTHORNE AVIATION, INC., 
a Delaware Corporation, now doing business as 
Landmark Aviation 
 
 
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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Exhibit “B”: Assignment of Lease dated May 14, 2003 
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Exhibit “C”: Assignment of Lease dated August 25, 2004 
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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”): 

 
  

 
(a) 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 § 

§ KNOW ALL MEN BY THESE PRESENTS: 
COUNTY OF DALLAS § 
 

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 § 

§ 
COUNTY OF DALLAS § 
 

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 

M E M O R A N D U M  O F  G R O U N D  L E A S E  

E A R L Y  T E R M I N A T I O N  A G R E E M E N T  

 

STATE OF TEXAS § 
§ KNOW ALL MEN BY THESE PRESENTS: 

COUNTY OF DALLAS §  

 
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 
effective the ____ 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: 
 
TOWN OF ADDISON, TEXAS 
 
 
 
By:  _________________________________ 
               Ron Whitehead, City Manager 
 

TENANT: 
 
PIEDMONT HAWTHORNE AVIATION, INC., 
a Delaware Corporation  
 
 
By:                              
Print Name:                                      
 

 

STATE OF TEXAS § 
§ 

COUNTY OF DALLAS § 
 

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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