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ITEM #R7



Council Agenda Item:_ #R7

SUMMARY:

Consideration and approval of an Assignment of Ground Lease between the Town of
Addison as Landlord and Schoellkopf Hangar Corporation, Ground Lease #03090-0501
to Seaking Investment Partners, Ltd.

BACKGROUND:

Airport Management is hereby requesting the Town's consideration and consent to:

1. a proposed Assignment of Ground Lease (Exhibit 4) from Schoellkopf
Hangar Corporation to Seaking Investment Partners, Ltd (the "Assignee");

2. for the benefit of the Assignee, the delivery of the proposed Landlord's
Estoppel Certificate (Exhibit 5) certifying the factual status of the subject
ground lease; and

3. the proposed First Amendment to Ground Lease (Exhibit 6), which (a)
supersedes and replaces the description of the Demised Premises (original
Exhibit A to the Ground Lease) with an updated boundary survey prepared
by Sparr Survey, (b) affirms the current monthly rental amount, and (c)
affirms the next rental Adjustment Date as November 1, 2008.

RECOMMENDATION:

Airport Management recommends the Town grant its consent to the requested actions.
The City Attorney has reviewed the proposed Assignment of Ground Lease Agreement,
Landlord's Estoppel Certificate and First Amendment to Ground Lease who finds each of
these documents acceptable for the Town's purpose.

Staff recommends approval.

Attachments: Bill Dyer: Memorandum
Exhibit 1: Location Map & Aerial View of Subject Property

Exhibit 2: Information Sheet, Description of Assignee and Organization Chart

Exhibit 3: Ground Lease

Exhibit 4: Proposed Assignment of Ground Lease
Exhibit 5: Proposed Landlord's Estoppel Certification
Exhibit 6: Proposed First Amendment to Ground Lease
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Memorandum

To: Mark Acevedo, Director
General Services - Town of Addison

From: Bill Dyer, Real Estate Manager

cc: Lisa A. Pyles, A.A.E., Airport Director

Date: November 16, 2007

Re: Requested Action by the Town of Addison Regarding

Ground Lease #03090-0501 (Schoellkopf Hangar Corporation)
Assignment of Ground Lease to Seaking Investment Partners, Ltd.

In regard to the Ground Lease between Town of Addison (Landlord) and Schoellkopf
Hangar Corporation (as "Tenant" or "Assignor"), Airport Management is hereby
requesting the Town's consideration and consent to:

1. a proposed Assignment of Ground Lease (Exhibit 4) from Schoellkopf
Hangar Corporation to Seaking Investment Partners, Ltd (the "Assignee™);

2. for the benefit of the Assignee, the delivery of the proposed Landlord's
Estoppel Certificate (Exhibit 5) certifying the factual status of the subject
ground lease; and

3. the proposed First Amendment to Ground Lease (Exhibit 6), which (a)
supercedes and replaces the description of the Demised Premises (original
Exhibit A to the Ground Lease) with an updated boundary survey prepared
by Sparr Survey, (b) affirms the current monthly rental amount, and (c)
affirms the next rental Adjustment Date as November 1, 2008.

Airport Management has reviewed this request and recommends the Town grant its
consent to the requested actions. The City Attorney has reviewed the proposed
Assignment of Ground Lease Agreement, Landlord's Estoppel Certificate and First
Amendment to Ground Lease who finds each of these documents acceptable for the
Town's purpose.
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Background Information

The subject Ground Lease is for certain real property located at 4650 Airport Parkway
consisting of 117,734 square feet (Tract #1 = 77,711 SF, Tract #2 = 40,023 SF, or 2.7
acres of land). Over the term of the lease, the demised premises has been improved with
approximately 20,000 square feet of hangar space, 5,532 square feet of office space and
59,790 square feet of paved aircraft ramp (See Exhibit 1 - Location Map & Aerial). The
Ground Lease was originally made and entered into by and between Landlord and
Richard W. Cree, Sr. as Tenant on February 11, 1980, with a commencement date of
October 30, 1980. Through subsequent assignments of the Ground Lease (each being
included with the Ground Lease attached hereto as Exhibit 3), Schoellkopf Hangar
Corporation is now the current Tenant.

Assignor Assignee Date of Assignment
Richard W. Cree, Sr. Cree Ventures, Inc. February 11, 1980
Cree Ventures, Inc. Hugo W. Schoellkopf and Caroline | October 28, 1981

Hunt Schoellkopf

Hugo W. Schoellkopf and Caroline | Pumpkin Air, Inc. March 24, 1982
Hunt Schoellkopf
Pumpkin Air, Inc. Caroline Hunt Schoellkopf December 23, 1986
Caroline Hunt Schoellkopf Hugo W. Schoellkopf, Jr. May 26, 1987
Hugo W. Schoellkopf, Jr. Schoellkopf Hangar Corporation July 27, 1987

Tenant’s leasehold interests include the remaining term of the ground lease and existing
improvements made to the premises. The site has excellent landside access from Airport
Parkway with 300° of flight line frontage along Taxiway Alpha and 362" of frontage
along Taxilane Romeo. Given the existing building improvements, the leased premises
has potential for further facility expansion.

The Ground Lease has an original term of 480 months (40 years) with 13 years
remaining. It is due to expire October 29, 2020. Current rent is $56,058.24 per year,
which equates to approximately 48¢ per square foot. This is considered to be in-line with
other leases of comparable remaining term for this sector of the airport. New ground
lease rates would likely range $.60-$.80 per square foot depending upon size, potential
use, land and airside ingress/egress and other infrastructure considerations.

The leased premises are currently sub-leased to Omniflight Helicopters, Inc. whose sub-
lease expires December 14, 2008. The property is being used by Omniflight to provide
hangar space for its fleet of helicopters utilized in its care-flight operations, and to
perform related maintenance and service operations on its helicopters. Omniflight and
the Assignee are in current negotiations to extend or renew this sublease arrangement.

A Phase | Environmental Site Assessment and Limited Subsurface Investigation was
performed on October 22, 2007 by Rone Engineering Services, Ltd. who reported that
non-friable asbestos-containing materials were discovered in limited areas of the
building. The floor tile containing asbestos is currently covered over and contained by
another layer of tile that does not contain asbestos. As a result, there was no




recommendation of remediation. No other hazardous environmental conditions were
reported on the premises.

Summary of Ground Lease Terms

Name of Tenant Description
Name of Tenant Schoellkopf Hangar Corporation
Doing Business As SAME
Lease # 0090-0501
Lease Type Ground Lease
Other Lease Ref. Or ID GL90
AA Survey Lot Reference Lease Tract #9
Property Name 4650 Airport Parkway
Legal Address (1) 4650 Airport Parkway, Addison TX
Primary Contact Linda Gower
Contact Phone # Office: 214-752-7118
On-Property Address A2
Lease Commencement Date 10/30/1980
Lease Expiration Date 10/29/2020
Years Remaining 12.98
Current Monthly Ground Rent $4,671.52
Current Annual Ground Rent $56,058.24  ($0.48/SFL)
Next Rental Adjustment 11/1/2008
DCAD Est. Value of Improvements | $786,570
Brief Description of Premises Conventional hangar and office facility improved with
nearly 60,000 SF of paved aircraft ramp. Has excellent
landside and airside frontage. Located with the designated
portion of the Airport reserved for Corporate Flight
Departments.
Year Built 1981
Land Area 117,734
Building Area 25,532 SF
Rentable Office Area 5,532 RSF
Hangar/Air Serv. 20,000 SF
Ramp Area 59,790 SF

Current Status:

The Assignee is Seaking Investment Partners, Ltd. The primary principals are Scott A.
Larson and The Irrevocable Larson Family Investment Trust who will own, directly or
indirectly, 90% of Assignee’s partnership interest. Larsoni Management Corporation,
owned by Scott A. Larson, will be responsible for managing the interests of the Assignee.
The Assignee’s partners will fund 100% of the purchase with cash contributions made to
Assignee; therefore, Assignee will not be seeking to secure the Ground Lease with a
mortgage. (See Exhibit “2” Information Sheet, Description of Assignee and Organization
Chart.)

Although the Town mainly looks to the real property improvements as its underlying
security to any ground lease, it also looks for the Assignee to be creditworthy and of good
standing. The principals of Assignee are currently the principal owners of ventures that
own commercial properties including office, retail and warehouse in the local area, with



values totaling in excess of $50 million. Based upon information submitted by the
Assignee and limited due diligence performed by Airport Management, Airport
Management finds the Assignee to be an excellent candidate to assume the tenant's
obligations under the Ground Lease.

In connection with the proposed assignment, Airport Management is requesting the Town
to consent to the proposed First Amendment to Ground Lease for the purpose of: (1)
superceding and replacing Exhibit A to the Ground Lease with the updated boundary
survey prepared by Sparr Survey, (2) affirmation of the current monthly ground rent
amount of $4,671.52 and, (3) affirming the next rental Adjustment Date is November 1,
2008.

Conclusion and Recommendation of Airport Operator

In the airport’s Strategic Plan for Real Estate Management and Landside Operations,
4560 Airport Parkway has been identified as being well suited for eventual corporate use
due to its convenient landside location off Airport Parkway and having direct access to
Taxiway Alpha. The current and proposed use of the leased premises by the Assignee is
consistent with this strategy. Airport Management is of the opinion the subject property
is underutilized, so it intends to continue to correspond with the Assignee in the near
future to explore the potential for expansion, upgraded facilities and other leasehold
improvements consistent with the Airport's long-term strategies in exchange for an
extended lease term

Airport Management recommends the Town give its consent to the requested action and
authorize the City Manager to execute the Assignment of Ground Lease as proposed
herein. The City Attorney has reviewed the respective Assignment, and finds it to be
acceptable for the Town’s purpose.

Exhibits

e Exhibit 1: Location Map & Aerial View of Subject Property

e Exhibit 2: Information Sheet, Description of Assignee and Organization Chart
e Exhibit 3: Ground Lease

e Exhibit 4: Proposed Assignment of Ground Lease

e Exhibit5: Proposed Landlord's Estoppel Certification

e Exhibit 6: Proposed First Amendment to Ground Lease

Note: In the interest of avoiding unnecessary duplication, please refer to Exhibit 2 for a
copy of the Ground Lease and Prior Assignments
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Exhibit 2

Ground Lease with
Subseqguent Assignments

As of October 31, 2007



THE STATE OF TEXAS i // :
- GROUND LEASE S

COUN™Y .F DALLAS

This Ground Lease (hereinafter referred to as the “Lease” is made and entered into.as of Eﬁbruar%;f““_'l.. : . 19_ 80 ..
py 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 referred to as “AATV") and Ri chard W Cree, Sr.
(hereinafter referred to as “Tenant”).
WITNESSETH:

WHEREAS, AAT! leases that certain real property (hereinafter referred to as the “demised premises”) described in attached Exhibit A
from the City pursuant to that certain instrument captioned Agreement for Operation of the Addison Airport (nhereinafter 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 gxhibit»@_;]ngnd

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 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 Tenant’s execution hereof acknowledges that AATI has furnished Tenant with a copy of the Base Lease. Tenant
agrees to fully comply at ail 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 Landlord 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 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 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 Landliord 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 fong as Tenant pays and performs its duties,
covenants and obligations under this Lease.

3. Term: The term hereof shall commence on the eariier of October 30 ,1980Q | or the first day of the first
calendar month after Tenant completes the construction hereinbelow described and opens for business at the demised premises (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 offse\I% t‘ction, rent for
the demised premises at the rate ofTract$#l,$1,393.62;Tract#2, $717.74;$2,111. 36 permonth in advance.

The first of such monthly installment 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 1o as the “Adjustment Date”), the monthly rental due under paragraph 4 shall be adjusted as follows:

{iy 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 shali such monthly rental ever be decreased below the
monthly rental set forth in paragraph 4.

(iit) 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 foliowing 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 Landiord.

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

Tract #1 - 1 Metal Hangar 160' X 125' including
shops, offices and aircraft ramps.

Tract #2 - Aircraft ramp

Construction prints shall be approved by Addison
Municipal Airport before start of construction.
All construction shall be strictly in accordance with such plans and specifications, and such consfruction 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 ot Demised Premises. Tenant acknowledges that Tenant has fuily 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
demised premises. Tenant shali comply at all times with ail governmental laws, ordinances and regulations applicable to the use of the
demised premises, and shall promptly comply with ali 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 Landlord, Tenant may not assign this Lease or any rights of Tenant hereunder (except to a
leasehold mortgagee as hereinbelow provided) or sublet 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
premises 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 shall 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 of subtenant all rents becoming due under such
assignment or subletting and apply such rent against any sums due to Landlord 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 to secure a mortgage 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 liable to perform the
obligations of Tenant under this Lease unless and untit said 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 ieasehold estate. Notwithstanding the foregoing, it is specifically understood and agreed that
no such mortgaging by Tenant and/or any actions taken pursuant to the terms of such mortgage shall ever relieve Tenant of Tenant's
obligation to pay the rental due hereunder and otherwise fully perform the terms and conditions of this Lease.
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C. Allmortgages or deeds of trust whr by Tenant mortgages the leasehold estate of Te- t created hereby shall contain provisions
(i) requiring the leasehold mortgagee to ¢ Landlord fifteen (15) days written notice prior __accelerating the debt of Tenant to such
mortgagee and/or initiating foreclosure préTeedings under said morigages or deeds of trust, and (ii) allowing Landlord during such fifteen
(15) day notice period to cure Tenant's default and prevent said acceleration and/or toreclosure proceedings, and thereafter at Landlord's
option to assume Tenant's position under said mortgages or deeds of trust.

D. Landlord agrees, if and so long as the leasehold estate of Tenant is encumberec 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 feasehold 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 fifteen (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 Mmake payment as may be necessary or appropriate to
cure any such defauit so specified, it being the intention of the parties hereto that Landiord shall not exercise Landlord's right to terminate
this Lease without first giving any such teasehold mortgagee the notice provided for herein and affording any such leasehold mortgagee
the right to cure such default as provided for herein.

E. Landlord further agrees to execute and deliver to any proposed leasenold mortgagee of Tenant a “Non-Disturbance Agreement”
wherein Landlord agrees that Landlord witl (i) recognize such mortgagee and its successors and assigns after foreclosure, or transfer in
lieu of foreclosure, as Tenant hereunder, and (ii) continue to perform ail of Landlord's obligations hereunder so long as such mortgagee or
its successors and assigns performs all of the obligations of Tenant hereunder. Landlord aiso agrees to 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 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 Assessments: Tenant shall pay any and all property taxes ur 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 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 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 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. 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 shall not be unreasonably withheld by
Landlord. Tenant shail 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 governimental laws, ordinances and regulations.

All alterations, additions and improvements in and to the demised premises shali 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 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.

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

(iit) Workmen's compensation insurance covering alt 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 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 liability 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 contro! of Tenant.

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

Al such policies of insurance (i) shall be issued by insurance coimpanies 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 Landtord with duplicate originais of alt 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,
Tenant will promptly give written notice thereof to Landlord, generally describing the nature and extent of such damage and/or
destruction.

B. In case of any damage to or destruction of the buildings, structures and equipment 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 sufficient for such
purpose, at Tenant's sole cost, risk and expense will promptly commence and complete the restoration, repair and replacement 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 alterations in and additions thereto as may be approved in writing by Landlord (hereinafter sometimes referred to as
the “Restoration”).

C. Aflinsurance proceeds, if any, payabie on account of such damage to or destruction of the buildings, structures and equipment
on the demised premises shall be held by Landlord. Landlord shall be protected in acting upon any certificate believed 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 shall be full warranty, authority and protection to Landlord in acting thereon, and Landlord shall
be under no duty to take any action other than as set forth in this paragraph 14.

D. Insurance proceeds received by Landiord on account of any damage to or destruction of the buildings, structures and equipment
on the demised premises, or any part thereot (less the costs, fees and expenses incurred by Landlord and Tenant in the collection thereof,
including, without limitation, adjuster's and attorney’'s tees 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 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 of 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 satistactory to Landlord that there exist no mechanics’, materialmen’s or
similar liens for labor or materials except such, if any, as are discharged by the payment of the amount requested.

(ii) 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 tull, and that there are no mechanics’, materialmen’s or similar liens for labor or materials
supplied in connection therewith, the balance, if any, of such proceeds shali be paid to Tenant or as Tenant may direct.
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E. Inthe event that Tenant does not pro~otly commence Restoration, or after commencer =nt Tenant does not diligently proceed to
the completion of same, Landlord shall ha e right to commence or complete Restoratior :r Landlord has given Tenant thirty (30)
days prior written notice requesting the commiencement of Restoration or that Tenant diligerrry proceeds to the completion of same if
Tenant during such thirty (30) day period does not so commence or proceed to diligently compiete Restoration. In such event, Landiord
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 shail 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 shail 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 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 instaliment 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 promptiy restore the improvements on the demised 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 etficient and economic occupation and operation
by Tenant, and any remaining proceeds to which Landiord and Tenant are entitied 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 Landiord and Tenant as their interests may appear.

16. Ulilities. 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 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 facitities, 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 Landiord 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 Regulations™)
which shall govern Tenant in the use of the demised premises and alt 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 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 first securing Landlord’s approval which will not be unreasonably 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 Landiord’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. Landiord 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 Landiord harmliess from any
loss, expense or claims arising out of such damage or injury.

B. Landlord and Landiord's agents and employees shall not be liable to Tenant for any injury to persons or damage to property
resulting 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, pubiic or quasi-public work, or of any other persons whomsoever, excepting oniy duly
authorized agents and employees of Landlord.

22. Default by Tenant. The foilowing 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.

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 not be cured within thirty (30) days after written notice thereof to Tenant.

C. Insolvency, 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 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. Remediss of Landlord. Upon the occurrence of any of the events of defauit listed in paragraph 22, Landlord shall 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 fails to so
surrender the demised premises, Landiord may, without prejudice to any other remedy which Landiord 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 liable 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 suffer 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 Landiord. If Tenant fails to so
surrender the demised premises, Landlord may, without prejudice to any other remedy which Landiord 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 liable for prosecution or any claim for
damages therefor. Tenant shall pay to Landlord 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 otherwise
have constituted the unexpired portion of the term of this Lease over the then fair market rental value 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 liabie for prosecution
or for any claim for damages therefor, and expel or remove Tenant and any other person who may be occupying the demised premises or
any part thereof. Landlord may relet the demised premises and receive the rent therefor. Tenent agrees to pay to Landlord monthly or on
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demand from time to time any deficiency t may arise by reason of any such reletting. In  ‘ermining the amount of such deficiency,
brokerage commissions, attorneys' fees, _ .odeling expenses and other costs of reietting __.ll be subtracted from the amount of rent
received under such reletting.

D. Enter upon the demised premises without terminating this Lease and without being liable 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 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 of any of the other remedies herein provided or any other remedies
provided by law, nor shall pursuit of any remedy herein provided constitute a forfeiture or waiver 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. Defauit by Landlord. No default by Landlord hereunder shail constitute an eviction or disturbance of Tenant’s use and possession
of the demised premises or render Landlord liable for damages or entitle Tenant to be relieved from any of Tenant’s obligations hereunder
(including the obligation to pay rent) or grant Tenant any right of deduction, abatement, set-oft or recoupment or entitle Tenant to take any
action whatsoever with regard to the demised premises or Landiord until thirty (30) days after Tenant has given Landlord written notice
specifically setting forth such default by Landlord, and Landiord has failed to cure such default within said thirty (30} day period, orin the
event such default cannot be cured within said thirty (30) day period then within an additional reasonable period of time so long as
Landiord 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 within said additional reasonable 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 instaliment(s) due by Tenant to Landiord hereunder: or

(ii) 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.

It any mortgagee of Landliord 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 ail 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 coliectible fire and extended coverage
insurance policies, to the extent that such ioss 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, 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 workmantike manner and at Tenant’s sole cost and expense; and
(i) Landiord 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 harmless of and from all liability arising out
of the filing of any mechanics’ or materiaimen’s fiens 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
fifteen (15) days after written notification to Tenant of Landlord’s intention to do so and Tenant's faiture 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 accepts 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,
therights of Tenant hereunder shall expressiy survive and this Lease shall in all respects continue in full force and effect 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. Rent 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 toss,
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, Waiver of Defauit. 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. Relsase of Landlord Upon Transfer. Ail of Landiord'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 Lease are covenants running with the land and shall be binding upon the transteree of
Landlord’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
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 shall be entitled to collect reasonable attorneys’ fees incurred in such connection from the other
party.

35. Financial 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. 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. If requested by Landlord, Tenant wili 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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furnished to Landlord also being furnished to Landlord’s mortgagee and Landlord's mortgagee fails to cure such default within the
curative period allowed Landlord under th®  rase.

Landlord agrees that from time to timéTUpon not less than ten (1) days’ prior written request by Tenant, Landlord wili deliver 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 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. Tenant 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.

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 established under 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 ot Tenant’s personal or corporate check wili 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 ieasing 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 control of Landlord, the period for 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 to herein shall 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 held to include the ptural, uniess the context otherwise requires.

42. Captions. The captions or headings or paragraphs in this Lease are inserted for convenience only, and shail 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 mait,
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. Richard W. ) Cree, Sr.
P. O. Box 34067 5042 Lakehill
Dallas, Texas 75234 Dallas, Texas

City of Addison, Texas

P. Q. Box 144

Addison, Texas 75001

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 harmiess from
the payment of any such fees or commissions.

47. Counterparts. This Lease may be executed in muitiple counterparts, each of which shall be deemed an original, and all 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 taws 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 Landiord 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 etfective 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.

EXECUTED as of the day month and year first above written.

LANDLORD:

ADDISON AIRPQRT OF TEXAS, INC.
5. 7 W

Y

Its:

By:

Its: ma(//ﬂl/




STATE OF TEXAS

COUNTY OF DALLAS

BEFORE ME, the undersigned authority, on this day personally appeared /'/{f/i///“ L/ \<7Zé{/)ﬂ ]L
known to me to be the person whose name is subscribed to the foregoing instrument and acknowl,édged to me that he executed the same
for the purposes and considerations therein stated. fL

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this the day of /L&é/” Hary ,19 @

%%444211Z2ﬂ@/

-

County, Texas

STATE OF TEXAS
COUNTY OF DALLAS

BEFORE ME, the undersigned authority, on this day personally appeared JZ,/Z (AN ZM TRy

known to me to be the person whose name is subscribed to the foregomg instrument and acknowﬂadged to me that he execlled the same
for the purpose and considerations therein stated.

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this the day of ma/b@//L , 19 J Q

ie%% g

County, Texas

STATE OF TEXAS
COUNTY OF DALLAS

BEFORE ME, the undersigned authority, on this day personally appearéd /?{ (/éf/ /C/ (/L/(] & /“’/

known to me to be the person whose name is subscribed to the foregoing mstrument 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 /7/ /({[]/ , 18 J/(,)

J/Q€M1 Lar (/ K,V y)
Notar@glﬁm g

County, Texaé
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AGREEMENT FOR
OPERATION OF THE ADDISON AIRPORT
BETWEEN
THE CITY OF ADDISON, TEXAS

| AND
ADDISON AIRPORT, INC.



THE STATE OF TEXAS
KNOW ALL MEN BY THESE PRESENTS:

COUNTY OF DALLAS

THIS AGREEMENT, made and entered into the 30th day o! December, 1976, by and between the CITY OF ADDISON, TEXAS, a
municipal corporation acting by and through the City Councll (herelnafter “City") and ADDISON AIRPORT, INC., a Texas corporation
(hereinaliter “Company"), with an address at P.O. Box 34067, Dallas, Texas 75234.

WITNESSETH:

WHEREAS, the Cliy has entered Into a Contract of Sale whereby the City will acqulre the principal portions of the existing Airport
known as Addisan Alrport, In Dallas County, Texas, It being contempiated that the Clly will purchase approximately three hundred
sixty-four (364) acres (“Property”), in part with federal funds avallable for such purpose, the Property being reflected and described on
Exhlbit *1" attached hereto.

WHEREAS, the Clty and the Company are deslrous of having the Company operate and conduct all lawful, reasonable and appropriate
activity at the Airport for the use of the general public and generally In accordance with the operatlons description set forth in Section 7

hereoi, and :

WHEREAS, In the exercise of Its lawful authority, the City has entered Into that certain Grant Agreement with the United Stales ol
America (acting through the Federal Aviation Adminlstration (FAA), dated December 30, 1976, for the purpose of obtaining funds for the
acquisition of the Property. _

WHEREAS, the Company agrees to carry oul the terms and conditlons set forth In that certaln Grant Agreement; and

WHEREAS, the City, during the term of this Agreement, agrees to consult with the FAA on the adjustment or modlfication of any term
or conditon In the Grant Agreement which because of the peculiar clrcumstances of the Alrport operation the Company believes to be
unworkable or impractical; and .

WHEREAS, il has bean found and determined by the Clty in accordance with its lawful duties, that it |s essentlal, appropriate and
necessary for its public purposes and for the publlc to acquire such adequale general aviation facilities; and

WHEREAS, the Mayor of the City of Addison has been duly authorlzed and empowered to execute the Agreement; and

WHEREAS, Itis tha intention of the parties that the Airport shall be operaled In a manner as would be accomplished by a reasonably
prudent alrport operator and in accordance with sound business practices; . ‘

NOW, THEREFOQORE, for and In consideration of the mutual covenants, conditions and agreements harein set forth, the parties hereto
hereby agree and contract as follows:

The City hereby leases to Company, and the Company hereby takes, upon the terms and conditions hereinafter specitied, the

following premises:
() the land described In Exhibit **1" as the Property and the Improvements thereon owned by the City;

() all easements, rights and appurtenances relating to the land (all property descrlbed In clauses (I} and (il) above is herein
sometimes collectively called the "Leased Premises"); and
(ill) City hereby assigns to Company all of its right, title and interest In and to the leases set forth in Exhlbit “B" to the Contract

of Sale.

As conslderation for this Agreement, and in addition to the rents payable hereunder, the Company agreas to pay to the City the sum
of Eight Hundred Thousand ($800,000.00) Dollars, In cash, said payment to be made simultaneous with the release of this Agreement from
escrow pursuant to that certain Escrow Agreement dated December 30, 1976, by and betwean the City, Company and Southwest Land and
Title Company ("Escrow Agreement').

In the event this Agreement is not delivered out of escrow to the Clty and Is returned to Company by reason of the Escrow Agreement,
the Company shall have no liability for any payment to the City hereunder and this entire Agreement shall be null and vold and of no force
or effect as of the date this Agreament |s executed. :

Section 1, Definitlons
(a) "Airpori"” means the Addison Airport as shown on Exhibit “2" hereof;

(b) “Improvements”" means all Improvements that specifically serve the Airport, Including, but not limlled to, slreets,
roadways, parking areas, aprons, runways, sewers and waterlines, all builldings and structures and additlons, substitutions, accessions,
and replacements thereto on the Leased Premises.

(c) “Gross Recelpts" means all monles pald to the Company for sales made and for services rendered or agreed 1o be rendered
at orfrom the Alrport regardless of the time or place of receipt of the order therefor, and for sales made and for services rendered or agreed
to be rendered outside the Airport if the order therefor Is received at the Alrport, the charges, rentals, fees and other payments of whatever
kind of nature paid to the Company under any lease, sublease, permlt, licensse, or any other agreement, oral or written, relating to the
Alrpont, all landing, parking and other fees and charges paid to the Company from any user of the Alrport, revenues paid to the Company
for the sale or delivery of avlation fuel, petroleum and other products, including any fuel flowage fees, any other revenues of any type
arising out of or In connection with the Company's services and operations at the Alrport, including its operations thereof. Any addition,
change, modlfication or alteration in the Company's method of performing its Airpori function or responsibility which would adversely
efiect the Gross Recelpts shall first require the approval of the City.

Section 2. Representations by City
The City is the duly and lawfully created, existing and recognized owner of the Leased Premises, having the power to enter Into the
transactions hereunder, and by proper aciion the City has besn duly authorized to execute and deliver this Agreemant.

Section 3. Representations by Company .
The Company Is a corporation duly Incorporated under the laws of the State of Texas, Is in good standing under the laws of sald State;

Is duly authorized 1o do business In the State of Texas; has the power to enter into this Agreement without violating the terms of any aother
agreement lo which it may be a party; and by proper corporate action had been duly authorized 1o execute and deliver this Agreement.

it generally will occupy and possess the Leased Premises for the public purposes of the Clty as set forth In Sectlon 7 hereof.

Section 4. Term ol Agreement

Subject to Lhe terms, covenants, conditions and agreements contalned In this Agreement, the Company shall have and hold tha
Leased Premises for a term commencing on the date of closing of the purchase of the Property in the Contract of Sale and ending 20 years

therealter.

The Company agrees 1o yield and dellver peaceably to the Clly possession of the Leasad Premlises together with all bulidings,
structures, Improvements, additions and other installations therein or thereon, on the date of the expiration of this Agreament, promptly
and in good operating conditlon, the intention being that when the Leased Premlises are returnea 1o the Cily they shall be in first-class
condition giving due consideration to normal wear and tear and shall be free and clear of any and all liens, debts, contracts, leases or
encumbrances of whatsoever kind, nature and description.

Section 5. Rent .

(a) Company shall pay the Cily, on demand, the sum of $100,000.00, as a speclal assessment for public improvements 1o be
.made by the Cily of Addison. The Company shall not be assessed or otherwise ba llable for any further such assessmants made outside of
the Leased Premises during the term of the Agreement.

(b) The Company agrees to pay the City $6,250.00 per month, or 3% of the Company's monthly Gross Receipts, whichever
amount Is the greater. Such Installment shall be payable to the City ol Addisan, Dallas County, Texas, commencing on the 20th day aof the
second month after the effective date of this Agreament for the tirst month hereof, and on the 20th day of each calendar month thereafter
for the calendar month preceding. Payment of such amouhts shall be reduced by any real properly or personal property taxes assassed by
the Clty of Addison on the Property or assessed by the City of Addlson on the Improvements or this Agreement, commencing with tha
effective date of this Agreement, such reduction o be credited agalnst the next succeeding Installments of rent heraundser from and afier
dale of payment of such taxas by the Company. The Company shall render to the City, on the 20th day of each calendar month, a sworn
statement showing Its Gross Receipts for each preceding month.

Sectlon 6. Taxes and Assassmants

The Company shall pay when due and before any fine, penally, Interest or cost may be added for non-payment; all levies, fees, waler
and sewer renls or othar rents, rales and charges, permlt lees, Inspection fees and olher charges, If any, In each casa whather gensral and
speclal, ordinary and exlraordinary, which are lawiully Imposed, whether or nol the same were within the contemplation of the parties

2



herelo, together with any Interest and penalties thereon, which Imposed or levied upon or assessed apalnst or In respect 10’ this
Agresmaal, or which may be a llen upon the Leased Premises, The Company shall pay all of the personal property taxes assessed by the

Clty for the year 1876.

Section 7. Uses of Leased Premises
(8) The Company shall have contral of the operation of the Leased Premisas and shall operate them on a nondiscriminatory
and uniform basis consistent with the normal public use of airports of a simllar kind, and In accordance with all applicable laws and
regulations. The use of the areas thereof shall be for the following purposes only:
(i) For the handling and accommodation of operators, crews and travelers arriving at or departing from the Leased Premlises;

(i) For the storage, parking, maintenance and servicing of aircrafl In covered and open areas;

(lil) For the sale, maintenance, repair, servicing, overhaul, conversion and modiflcation of aircraft, and alrcraft engines,
assembilies, accessories and component parts;

(iv) For the storage of fuel and for the fueling of aircralt;

(v) For the charter and leasing of aircraft;
(vl) For schools for the tralning of aeronautlcal pllots, mechanics, rapairmen, navigators and dispatchers, and other

aeronautical personnel;

(vil) For the storage, parking, maintenance, servicing and fueling of automotive vehicles, automotive equipment and other
equipment owned or operated by the Company In connection with the operation of the Leased Premlises or by other persons using the
Leased Premises for other purposes authorized hereunder;

(vlil) For the operation of stores, concesslons and other consumer service actlvitles, reasonably required for the accommodation
of operators, crews and travelers arriving at or departing from the Leased Premlses by aircraft, and other parsons dolng business
with or who are the quests of the Company or other users of the Leased Premises;

(ix} For the fabrication, manufacture, testing or development of asronautical malerlals which wlill be used or Installed In alrcraft

al the Leased Premises; and
(x) For all operational, administratlve, office and other such related functions In connection with tha activities authorized

hereunder;
The provisions of thls Section shall be inserted and enforced by the Company In the agreement(s) of any other future user of the

Leased Premisaes.

(b) In the performance of the Uses of the Alrport granted by the City hereunder, the Company agrees 1o operate the Airport for
the use and benefit of the public; to make available all alrport facilities and services to the public on falr and reasonable lerms and without
unjust discrimination and to provide space on the Airpor, to the extend avallable, and to grant rights and privileges for use of the landing
facilities of the Airport to all qualified persons, firms and corporations desiring to conduct aeronautical operations at the Alrport.

{c) The Company shall periorm the above-named Uses in a manner which shall be compalible with the latest FAA-approved

Alrport Layout Plan.
' (d) Any clause or provision of this Agreement to the Company notwithstanding:

(i) The Company agrees to operate the Airport in accordance with the obligations of the City to the Federal Government under
above-described Grant Agreement. In furtherance of this general covenant, but without limiting Its general applicabllity, the Company
specifically agrees to operate the Airport for the use and benefit of the public; to make available all airport facilitles and services to the
public on fair and reasonable terms and without discrimination and to provide space on the Airport, to the extent available, and to
grant rights and privileges for use of the landing area facilities of the Airport to all qualified persons, firms and corporations desiring
to conduct aeronautical operations an the Alrport. In this connection, the Company may from time to time adopt standard rules and
regulations concerning the use and operation of the Airport, provided such rules and regulations shall not constitute a violation of the
Grant Agreement.

(il) 1t Is specifically understood and agreed that nothing herein contalned shall be construed as granting or authorizing the

granting of an exclusive right within the meaning of Section 308a of the Federal Aviatlon Act.

(lil) The City reservas the right to take any action it considers necessary to protect the asrial approaches to the Alrport against
obstruction, togsther with the right to prevent the Company from eraecting, or permitting to be erected, any bulilding or other structures on
the Alrport which, In the oplnion of the City, would limit the usefulness of the Alrport or constitute a hazard 1o alrcraft.

(lv) This Agreement shall be subordinate to the provislons of any exIsting or future agreement entered Into between the City and
the United States to obtain federal aid for the Improvement or operatlon and maintenance of the Alrport.

Section 8. Orderly Conduct of Operations

The Company shall conduct Its operatlons in a proper and orderly manner and wlll not annoy, disturb or ba offensive to others. The
Company shall take all reasonable measures to control the conduct, demeanor and appearance of its employeas, agents, reprasentatives,
contractors, and the conduct and demeanor of its customers, inviteas and those doing business with it in the Leased Premises.

The terms of this Section shall be Inserted and enforced by the Company In the agreement(s) of any other user of the Alrport.

Saction 9. Standards of Operation

The Company shall not knowingly commit any nuisances on the Leased Premises, or do or permit to be done anything which may
result in the creation or commission of a nuisance on the Leased Premises.

The terms of this Section shall ba Inserted and enforced by the Company in the agreement(s) of any other user of the Airport.

Section 10. Insurance
The Company will maintain at Its expense Insurance on the Leased Premises of the following character: )

(a) Insurance agalinst loss or damage to Improvements by fire, lightning, other risks from time to time Included under the
standard extended coverage policles, and sprinkler and vandalism and maliclous mischief, all in amounts sufficlent to prevent City or
Company from becoming co-Insurers of any loss under the applicable policies but in any event in amounts not less than 80% of the full
insurable valuse of the Leased Premises. The term "full Insurable value" as used herein means actual replacemeant value at the time of such
loss. Upon request, such replacement value shall be determined by a quallfied appraiser, a copy of whose findings shall be submitted to
City, and, thereafter, proper adjustment in the limits of Insurance coverage shall be affecied. *

(b) General public liabllity Insurance against clalms for bodily Injury, death or property damage occurring on, in or about the
Leased Premises, such Insurance to afford protection to City of not less than $500,000.00 with respect lo any one accident, and not less
than $200,000.00 with respect to property damage. Policies of such insurance shali be for the benefit of City and Company.

{c) Workmen's compensation Insurance covering all persons employed by Company in connection with any wark done on or
about the Leased Premises with respect to which claims for death or bodily Injury could be asserted against Clty, Company or the Leased
Premises, or In lleu of such workmen's compensatlon Insurance, a program of self-insurance complying with the rules, regulations and
requirements of the appropriate state agency of the State of Texas.

(d) It applicable, boller and pressure vessel Insurance on all steam boilers, parts thereof and appurienances attached or
connected thereto which by reason of their use or existence are capable of bursting, erupting, coilapsing, Impleding or exploring, In the
minimum amount of $100,000.00 for damage to property resulting from such perils.

(e) Such other insurance on the Improvements in such amounts and against such other Insurable hazards which at the tima are
commonly obtained In the case of property similar to the Improvements

(f) In addition to all other insurance required hereunder, the Company wlill malntain at Its expense hangar keeper's liablility
insurance providing for coverage in the following limits: $200,000.00 per aircraft and $400,000.00 per occurence on propsrty damage to
alrcraft In the care, custody or control of the Company. ¢ i

Sectlion 11. Carrlers, Insureds, elc.

The Insurance referred to in Section 10 shall be effected under a valld and enforceable policy or policles or contracl or contracts
issued by () an insurer or Insurers permitted to do business Iin the State of Texas approved by the Clty, which approval will not be
unreasonably withheld. Such Insurance shall name as the Insured parties thereunder the City and the Company, as their respective
interest may appear. The Company may prosecule any clalm against, or contest any settlement proposed by, any Insurer al Its expanss. In
such event, the Company may bring such prosecution or conlest any settlement In the name of the City, Company or both, and Clty wlll
join therein al the Company's written request upon the City's receipt of an agreement by the Company to Idemnlify Cily agalnst all cosls,
liablllties and expenses In connectlon wlith such prosecution or contest.

Section 12. Delivery ol Evidence of Insurance
Company shall dellver to the Clty at the execution and delivery of this Agreement the original or duplicate policies or satisfactory




evidence of insurance or Insurance certlficales for Insurance required In Section 10 hereof. The Company shall withln ten days prlor to the
. expiration of any such insurance, dellver in the place of explred policies other original or duplicate policles or other certlficates of the
Insurers endorsed as in above provided In Section 10 hereof evidencing renewal of such Insurancs,

Section 13. Casualty

It any Improvements or any part thereof owned by the Clty shall be damaged or destroyed by fire, thelt or other casually, the Company
shall with reasonable promptness and dillgence, rebulld, replace, and repalr any damage or destructlon to the Improvements, at lis
expense In conformity with the requirements of Sectlon 14, in such manner as to to restore the same to a unit of equal size, quality and
condition to that which existed prior to such damage or destruction. Insurance proceeds payable with respect to such casually shall

belong to the Company to the extent necessary to make such repalrs.

It Is agreed that damage or destruction, whether partial or total, by any cause whatsoever, of the Improvements, except upon
termination of this Agreement as Is provided for herein, shall not release the Company from any obligation under this Agreement.

Section 14. Maintenance and Repair

The Company agrees and acknowledges thal It has received the Leased Premises In good order and condltion, and further agrees to
accept the premises as Is. The Company further agrees that it will, at its expense, keep and malntain the Leased Premises, and the
Improvements In good repair and appearance, and In good mechanical condltion, except for ordinary wear and tear, and will with
reasonable promptness make all, Interior and exterior, structural and non-structural, foreseen and unforeseen, ordinary and extraordinary
changes, repairs, substitutions and replacements (substantially equivalent to the original work) of any kind and nature which may be
required to be made upon or in conneclion with the Leased Premises and Improvements or any part thereof, in order to keep and malntaln
the Leased Premises and Improvements in as good repalr, mechanical condition and appearance as they were origlnally, except for

ordinary wear and tear.
Section 15. Failure to Commence and Complete Repairs
In the event the Campany fails lo commence or complete repalrs, replacemeants or palnting which is required hersunder within a

perlod of thirly days after written notice from the Clty, or falls to continue and dlligently compiete any such repair, the City may at Iis
option make such repairs, replacement or do such palnting, the cost of which shall be paid by the Company upon writlen demand.

Subject to the right of existing sub-leases, the Clty, by its officers, employesas, agents, representatives and contractors shall have the
right at all reasonable times to enter upon the Airport for the purpose of inspecting the Leased Premises, for abserving the performance by
the Company of its obligations under this Agreement, and for the doing of any act or thing which the City may be obligaled or have the
right to do under this Agreement. )

Nothing in this Section shall Impose or shall be construed to impose upon the City any obligations to construct or maintain or to
make repairs, replacements, allerations or additions, or shall create any llability for any failure 1o do sa. The City shall not In any event by
liability for any injury or damage to any property or to any person happening on or about the Leased Premises nor for any Injury or damage
to the Leased Premises nor to any property of the Company or of any other person located in or thereon other than those occasionead by the

acts of the City.
Section 16. Alterations , Construction by Company for Airporl Purposes

Company may erect structures, make impravemants, Install rixlureé. or do any other construction work on the Leased Premises, or
alter, modily or make additions, improvemenis, repairs lo, or replacement of any Improvements or any structure now existing or hereafter
built on the Leased Premises.

Any such alterations, additions, Improvements, installations, repairs, substitutions or replacements shall be expeditiously
compleled, in compliance with all laws, ordinances, orders, rules, regulations and requirements applicable thereto. All work done In
connection with each such alteration, addition, improvement, installation, repalr, substltution or replacement shall comply with the
requirement of any Insurance policy required to be maintained by Company hereunder, with any appllcable requirements of the
Agreemant.

Any improvement to or alteration of the Alrport under this Section or under Section 17 shall be conslstent with the latest
FAA-approved version of tha Alrpori Layout Plan.

Section 17. Aleratlon, Construction by City

The City may erect structues, make improvements, install fixtures, or do any other construction work on the Alrport, whether
Airport-related or not; provided, however, the erection of such structures, the making of such Improvements, the installtion of such
fixtures, or the doing of such conslruction work shall not unreasonably Interfere with the operation or development of the Alrport,
including the maximization of revenues. The Clty shall give the Company reasonable advance written natice of any action taken hereunder.

Any such alterations, additions, improvemants, Installation, repalirs, substitutions or replacements shall be completed In compliance
with all laws, ordinances, orders, rules, ragulations and requirements applicable thereto. All work done In connection with each alteration,
addition, Improvements, inslallation, repair, substitution or replacement shall be done at the Clty's expense and shall comply with the
requirement of the Insurance policy required to be maintained by the City or Company, hereunder. As to any construction, bulldings or
other structures constructed by the City which are not relataed to the Alrport and Its operations, Company shall not be required to furnish

jnsurance. ‘

Section 18. Liens
The Company will not directly or Indlrectly create or permit to be created or to remain, and will promplly discharge, al lls expense, any
mortgage, lien, security interest, encumbrance or charge on, pledge of, or conditlonal sale or other title retention agreement with respect
to:
(a) The Leased Premises or any part thereof,

(b) City's ownan_’ship Interest, or
(c) the Rent or other sums payable by Company under this Agreement.

The existance of any mechanic's, laborer's, materlalmen's, supplier's, or vendor’s llen, or any right in respect thereof shall not constitue a
violation of this provision if payment Is not yet due upon the contract or for goods or services, or the llen(s) are being contested In good

faith by the Company,
This Section shall nol apply to securlty Intarests or other llens with respect to bulidings or Improvements on, or which may later ba
constructed on, the Leased Premises which are not owned by the City.

Saction 19. Prices and Rates '

The Company shall charge fair, reasonable and not unjustly discriminatory prices for each unit or service. In furtherance of this
objective, a list of charges will be maintained and avallable for inspection by the public for ali services, materials, supplies and privileges
provided by the Company and any Alrport tenanl. Howaver, the Company, and any Alrport tenant, may be allowed to make reasonable and
nondiscriminalory discounts, rebates, or other similar types of price reductions to volume purchasers.

The Company shall, from time to time, as the need arises, make and publish changes in the prices being charged; provided, however,
{ilteen (15) days prior to any such changes, the Company shall provida to the City a list of such charges. If no objection Is received by the
City to such changes in prices within fifteen (15) days, the price changes shall become slfective. The City may object to any changes in
prices within the fifteen-day period; provided, however, the only basis for any such objection by the City will be on the ground that such
pricing change wouid constltule a violation of a prasent or future Grant Agreement with the Federal Aviation Administration,

It is further understood and agreed that in the avent others on the Airport underiake to sell or dlspense fuels or lubricants for alrcraft
or other machinery belng used on the Alrport, the Company shall Impose reasonable standards consistent with any grant agreements with
respect to any fueling operations In order lo assure adequate saiety and efficient operations on or about the Alrport, Further, any persona
selling or dispensing fuel or lubricants for alrcraft or other machinery shall pay to the Company a reasonable and non-discriminatory fuel

flowage fes.

Seaction 20. Subleases

(a) The Caompany shall have the right and i3 expressly hereby authorized to subleases such portions of the Leased Premises as
It shail deem appropriate for the growth and development of the Alrport and the maximization of revanues; provided any such sublaasa
shall be for the purpose of carrying out one or more of the activities sst forth in Sectlon 7. During the existence of this Agreement, all
revenues from any sublease shall belong to the Company, subject only to the rights of the City to a percentage of Gross Receipls as
pravided in Section 5 (b).

{b) The Company shall nol enier into any sublease with any tanant wnich is owned or controlled, in whole or In part, by any of
the otlicers, direclors or slockholders of lhe Company without the prior wrillen approval of the City, which approval shall nol be
unreasonably withheld.

(¢) The Company shall not enter Into any sublease unless the term of such Sublease, Including any renewal or option
provisions, expires and terminales on or before twenty years afler the eifective date of this Agreement, without the prior wrltten consent of

b Mla..




(d) Upon request by the Company, from time to time, that a subleasa Is entered Into by tha Company, the City shall dellver to
any such sublenant its estoppel carlificate, certitying unto the sublenant that this Agreement Is in full force and etfect.

Sectlon 21. Applicable Governmental Requirements

The Company agrees,
(a) al ils expense, to procure from governmental authority, having Jurisdictlon, all licenses, certificates, permits or other
authorization which may be necessary for the conduct of its operatlons or for any additional construction required pursuant to the terms of

this Agreement.
(b) that It shall, at Its expense, comply with and cause the Leased Premises and Company's operatlons to comply with all
governmental statules, laws, rules, orders, regulations and ordinances atfecting the Leased Premises or any parl thereof or the use or

occupancy or any part thereof.

Sectlon 22. Indemnification
Company covenanls and agrees that It will defend, indemnlfy and save harmless the Cily, its council, officers, agents and employees
from and against any and all actians, suils, claims, demands, liabilities, losses, damages, cosis, expenses or judgements ol any nature

whatsoever, arising from;

{a) any Injury to, any nuisance, or the death of any person or any damage to properly on the Leased Premises, or any damage
to property on the Leased Premises, or in any manner growing out of or connected with the use, non-use, condition or occupancy of the
Leased Premises or any pant thereof or resulting from the condition thereof,

(b) the ownership, use or non-use or conditlon of the Improvements, or

7 {c) violation by Company of any agreement or condition of this Agreement, and of any coniract or agreement to which
Company is a party, or any restriction, slatule, law, ordinance or regulation or otherwise, in each case atfecling the Leased Premises or

the ownership, occupancy or use thereol.

In case any action or proceeding be brought against the City by reason of any such clalm, the Company covenants upon notice from the
City to resisl or defend such action, and the City will cooperate and assist In the defense of such action or proceeding, If reasonably
requesied so lo do by the Company; provided, however, that the Company shall not be liable for damages not covered by Insurance
required to be carried pursuant to this Agreement and caused solely by lhe negligence or deliberate act of the Clty, or any of its council,
officers, agents, servants or employees. This provision shall not operate to Indemnlly others when liability for damages arises due to the
fault of such others, unless they are insured or indemnlfied partles under the insurance policies or contracts required by this Agreement.

Section 23. Federal Airport Ald

The City has made application to the Federal Aviation Administration for a grani(s) of federal funds to partially defray the cost of
acquiring the Leases Premises. The Company, In its management, operation, mainterdance and use of the Airport, shall be subjecl to and
hereby assumes the terms, conditions and provisions of any and all grant agreements and project applications Imposed on the City by the
Federal Avaiation Administration, and any other federal obligations or restrictlons with respect thereto. The Company shall In Its
agreements with other users of the Airport insert in said agreements the appropriale provisions and requirements as required by any and
all of the provisions of the grant agreement and the project applications, the assurances set forth therein and any other federal obligations
or resirictions with respect thereto.

To the extent that the City considers | prudent, considering the requirements attached to the acceptance ot such funds, the City shall
continue to apply for and make maximum use of all available federal and stale funds for the development of the Airport; provided nothing
in this Section obligates or requires the Clty to apply far such funds, other than funds necessary to acquire Additional Purchases.

Section 24. Nolice 1o Indemnified Parlies

Notwithstanding the indemnification set forth in Section 22, the Company shall forward to the City a copy of every notice, summons,
complaini, or other process received in any legal proceedings sncompassed by such indemnitication or In any way affecting the rights of
the Gity, or any other indemnified party.

Seclion 25. Liability of Officials

No officers, agent or employee of the City or the Company shall be personally liable for any of thelr acts carrylng out the provisions of
the Agreement, in exercising any power or authority granted to them pursuant to the Agreement, It being undersiood that In such matters
they act as agen!s and representatives of the City and the Company.

Section 26. Non-Discrimination T

Company will, in its operations on the Alrport, be bound by the Civil Rights obligations imposed on the Clty. Company will not deny
any benelfits to or otherwise discriminate against any person or group on the basis of race, color, sex, or natlonal origin. Company will
comply with applicable portions of, and wiil effect City's compliance with the Attachment 2 (including OST Regulations, Part 21) attachad

herelo and incorporated herein by reference for all purposes,
Section 27. OMBE: Advertisements, Bids, Concesslons:

In addition lo complying with the above and normal procedures required of the City by state/federal law and agreements, the
Company will send a copy of all invitations for bids, advertised or negotiated, for concessions or other businesses al the Airport to the
appropriate Olfice of Minorily Business Enterprise (OMBE) representative as Identifiad by the FAA Regional Civil Rights Oftice. The
Company will disclose and make information about the contracts, contractlng procedures and requirements avallable 1o the designated
OMBE representative and minority firms on the same basis that such information is disclosed and made available to olher organizations or
firms. Responses by minorily firms to invitations for bids shall be treated in the same manner as all other responsaes to the Invitations for

bids.

Section 28. Assignment

Except as explicitly set forth herein or conlemplated by this Agreement, the Company shall not assign, sublet, sell, convey or transfer
its rights under this Agreement or any part thereof without the priar written consent of the City, provided, howaver, that this Agreement
may be assigned in Its entirety without such consenl for a period of one year from the effective date of this Agreemant, Tha City hereby
agrees that it will not unreasonably withhold its consent 1o such an assignment or sublease, sale, transfer, and shall nol make any charge
for any such assignment, sublease, sale or transfer made with its consent.

Section 29. Events af Default and Remedies
The following shall be “events of default” as to the Company under this Agreement and the term "event of default” as to the Company
shall mean, whenever it Is used this Agreement, any one or more of the following events:

(a) Failure by the Company to pay when due or causa to be paid when due the Rent required ta be pald under Section 5 hereof,

(b) Failure by the Company to observe and perform any covenant, condition or agreement on its part to be observed or
performed for a period ol thirty days after written notice, specifying such failure and requesting that It be remedied, given to the Company
by the City, unless the City shall agree in writing to an extension of such time prior to Its expiration.

(c) The Leased Premises shall be abandoned, deserted or vacated by the Company or any lien shall be filed against the Leased
Premises or any part thereof in violation of this Agreement and shall remain unreleased for a period of sixty days from the date of such
liling unless within said period the Company is coniesting in good faith the validity of such lien.

(d) Thedissolution orliquidation of the Company or the filing by the Company or a voluntary petition in bankruptcy, or fallure
by the Company within sixty days to lift any execution, garnishment or attachment of such consequence as will impalr Its abllity to carry
on its operalions al the Leased Premises, or the adjudication of the Company as a bankrupt, or general assignment by the Company for
the benelit of ils creditors, or the approval by a court of competent Jurisdiction of a petition applicable to the Company in any proceeding
for its reorganization instituted under the provisions of the general bankruptcy act, as amended, or under any similar act which may
hereafter be enacted. The term "dissolution or liquidation of the Company”, as used In this subsection, shall not ba construed to include
cessation of the corporale exislence of the Company following a transfer of all or substantially all of its assets as an entirely, under the
conditions permitting actions conlained In Section 29 hereof, which such dissolution or liquidation it Is acknowledged will occur.

Section 30. Remedies on Default
Whenever any evenl of delault as to the Company referred to in Section 30 hereol shall have happened and be subsisting, the City
may take any one or more of the following remedial sleps as against the Company:

(a) The City may re-enter and take possession of the Leased Premises wilhout terminaling this Agreement and sublease (or
operale as a subleasee) the Leased Premises for the account of the Company, holding the Company liable for the difference between tha
rents and other amounts payable by the Company hereunder and the rents and other amounls payable by such sublessee In such
subleasing or, If operated by the City, the ditlerence belween the nst revenues received from such operations and the rents and other
amounts payable by the Company hereunder. /

(b) The City may terminale this Agreement.



i {c) The Clly may take whatever other actlon at law or in equity as may appear necessary or desirable to collect the rent then due
and therealler to become due, or to enforce performance and observance of any obligation, agreement or covenant of the Company under

this Agyreement,

Section 31. No Remedy Exclusive

No remedy herein conferred upon or reserved {o the City is Intended to be excluslve of any other available remedy or remedies, but
each and every such remedy shall be cumulative and shall be In additlon to every other remedy given under thls Agreement or hereafter
existing under law or in equity, No delay or omission to exercise any right or power accruing upon any default shall impalr any such right
or power or shall be construed to be a waiver thereol, but any such right or power may be exercised from time to time and 8s often as may
be deemed expedient. In order to entitle the City to exercise any remedy reserved to it in this Section, It shall notl be necessary lo give any

notice, unless such notice Is herein expressly required by law.

Section 32. No Additional Waiver Implied
In the event any covenanl contained in thls Agreement should be breached by either party and thareaiter waived by the other parly,
such waiver shall be limited to the particular breach so walived and shall not ba desmed to waive any other breach hersunder.

Section 33. Termination by Company

The Company may terminate this Agreement upon the occurrence ol any one or more of the following reasons:

(a) Inthe event the Airport shall be closed or its operations curtained by more than tifty percent of Its achieved operating level
in terms of daily average departing and arriving flights, the Company in Its reasonable discretion may cease or curtall l1s operations in the
Leased Premises during the period that the Airport operations have ceased or have been so curtalled, and [f such conditlon shall continue
unabated for more than two years, the Company shall have the right and option to terminate the Agreement upon thirty days prior written
notice to the City.

(b} The City shall fail to perform any of its obligations under this Agreement within sixty days after recelpt of notlce of default
hereunder from the Company (except where fulfiliment of Its obligations requlire activity over a period of time and the Clity shall commence
lo periorm whatever may be required for fulfillment within sixty days after. the receipt of notice and continue such performance without
interruption, except for causes beyond Its control).

Upon the occurrence of any of the foregoing events, or at any time thereafter during the contlnuation of any such condition, the
Company may, by sixly days written notice terminate this Agreement, such termination to be effective upon the dale set forth In such
notice and to have the same effect as If the terms hereof had explred on that date, subject, as aforesaid, to the provisions of this Sectiaon.

No waiver by the Company of any default on the part of the City, In the*performance of any of the terms, covenants or conditions
hereof to be performed, kept or observed by the City shall be or shall be construed to be a walver by the Company of any other or
subsequent defauit in the performance of any of sald terms, covenants and conditlons.

Section 34. Access and Egress

Except as set forth in this Agreement, the City hereby grants to the Company full and unrestricted access to and egress from the
Leased Premises and between the Leased Premises and the public roadways for the Company, Its employees, guests, patrons, Inviteas,
contractors, suppliers of materials, furnishers of sarvices, its or their equipment, vehicles, machinery and other property, without charge
to Company or lo said employees, guests, patrons, Invitees, contractors, suppliers of malterials and furnishers of services, or their sald

equipment, vehicles, machinery or other property.

Section 35. Company’s Right fo Remove Properly

The Company shall have the right at any time during tha term of this Agreament or any renewal or extension thereof, or at the
expiration or earller termination thereof, to remove any nonessentlal personal property which it may have on the Leased Premises,
including, without limlitation, furniture, equipment and machinery; provided the City wlll purchase from the Company, at its then fair

markel value, any parsonal property which the City deems essential,

Seclion 36. Termination, Seltlement

. In the event the City exercises its right to terminate the Agreement or any part thereof, the Company and the Clty shall endeavor in
good faith to negotiale a sale by the Company to the City or Its designes of the Company's personal property located on the Leased
Premises. Upon termination of the Agreement, the City may, and the Company shall, remove any Improvements on the Leased Premises

belonging to the Campany at the Company's expense If required by the City.

Section 37. Settlement
In the event that any sums due or to become due the Company upon termination of this Agreement are pald or payable to the City, the
City shall not have any obligation to make such payment or settlement to the Company,
(i) until recelpt of payment dua to City from Company In accordance with pertinent provisions of this Agreement under which
termination is permilted and,
(i) until Company has paid all other sums due under this Agreamant.

Section 38. Qulel Enjoyment
The City covenants that through the term hereof, the Company shall have, hold and enjoy peaceful and uninterrupted possession of
all of the Leased Premises, subject to the performance of the covenants as herein provided.

Section 39. No Third Party Beneficlary

No provision contained In or Incarporated by the Agreement shall create or give to any third parly or pariles any claim or right of
actlon against the Company or the City, beyond such clalms or rights of action which legally exIst in the absence of any provision of sald
Agreement, '

Section 40. Severability
Each and every covenant and agreement coniained in this Agreement is and shall be construed to be a separate and Independent

covenant and agreement. )

Section 41. Binding Effect

All of the covenants, conditlons, and obligations contained In this Agreement shall be binding upon and inure to the beneflt of the
respective successors and assigns of the City and the Company, subject to the limitations contalned hereln restricting such assignment
by the Gompany, to the same extent as If each such successor and assign were In each case named as a party (o this Agreement. This
Agresment may not be altered, modilfied, or discharged except by a writing signed by the City and the Company.

Section 42. Governing Law
This Agresment shall be governed by and interpreled under and In accordance with the laws of the State of Texas.

Section 43. Venue
The venue of any action drawn under this Agreement shall lie in Dallas County, in the State of Texas.

Section 44. Force Majeure

Neither the City or the Company shall be deemed In violatlon of thils Agresment If It Is prevented from performing any of the
obligations hereunder by reason of strikes, boycotls, labor disputes, embargoes, acts of God, acts of the public enemy, acts of superior
governmental authority, weather conditions, floods, riots, rebelllon, sabotage, or any other circumstances for which It Is not responsible
or which Is nol In Its control, and the time for parformance shall be automatically extended by the period the party is prevented from

performing its obligations hereunder.
Section 45. Issuance of Revenue Bonds for Future Improvements

City and Company acknowledge that as the Airport develops such circumstances may require that additional improvemants ("Future
Improvements”) will be needed in arder to provide convenient and necessary services al the Alrpon. Subject to the approval of plans and
speclfications by the City as submitted by the Company, the City may make such acquisltions, additions, extensions, Improvements and
modifications to the Airport as shall be recommended by the Company. In order to obtaln funds for such purposes, the City, In its
discretion, may provide for the issuance of Airport revenue bonds.

Sectlon 46, Alrport Boundaries

Thg City will not grant any access, privilege, llcense, or permission of any kind to any person, firm or corporation using, ownlng or
occupying any land outside the designated boundaries of the Aliport as shown an Eahibit “2" Screol, 1o use or have access 1o the Alrpon.
Section 47. Covenant by Company

it Is understood and agreed by the parties herelo, that the Company will nol make any improvemenis, changes, alleratlons,
modificallions, or removalis at the Airport, which will sflectively destroy tha abllity of the Airport to render firstciass sarvice lo Ils

customers and lor the maximization of revenues. P



Gection 48. Record Keeping

The Compary shall maintaln In accordance with accepted accounting practice and make avallable to an authorlzed representative of
the City for conslderation records, books and Its annual audit prepared by an Independent Certified Publlc Accountant. The Company shall
permit such authorized representallive of the City to Inspect such books and records during ordinary business hours of the Company and al

times reasonably covenient to the Company,

Section 49. Notices

Notices provided for in thls Agreement shall be sufficlent if sent by registered mall, postage prepaid, addressed if to the City — The
City of Addison, P. O. Box 144, Addison, Texas, 75001, Attention: Clty Administrator, or 1o such other address and person It may dlrect in
writing; and it to Company — Addlson Alrport, Inc., P. O. Box 34067, Dallas, Texas 75234, or to such other address and person as It may
direct in writing. Notlces shall be deemed completed when mailed unless otherwise herein required.

IN WITNESS WHEREOF, the parties hereto have caused thls Agreement 1o be signed and sealed as of the date first above written.

CITY OF SON, TEXAS

ATTEST:

%@/ JW BY:

7
SECRETARY

APPROVED AS TO FORM:

p
CITY ATTORNEY
ADDISON AIRPO , INC.
ATTEST:
Moo e 0w
SECRH&ARY b




FIELD NOTES

BEING a tract of land out of the E. Cook Survey, Abstract 326, the Willlam Lomax Survey, Abstract 792, the George Syms Survey, Abstract
1344, the Wllllam Rowe Survay, Absiract 1257, and part of Lot 1, and Lot 2 of Block “A" of Carroll Estates Addition, Dallas County, Texas,

and being more fully described as follows:

BEGINNING at a fence post found for the apparent intersectlon of the North right-of-way line of Keller Springs Road, a 50 foot street, and
the East line of Dooley Road, a 60 foot street, said beginning point being S B9*® 58' 54™ E 30.00 teet, thence N 0* 05' 50" E 25.00 fest from

the apparent northwaest carner of the E, Cook Survey, Abstract 326;

THENCE N. B9" 58' 54" W, a distance of 105.72 fest with the North line of said Keller Springs Road to an angie point In the right-of-way;
THENCE N. 56" 19° 03" W. a distance of 80.20 feet with said angle In the right-ol-way to a point in the East right-of-way line of Dooley
Road;

THENCE N. 0° 03’ 47" W. a distance of 1457.70 fest with the East line of sald Dooley Road to a point;

THENCE N. 20" 38' 30" W. a distance of 170.87 teet to the apparent Wesl right-al-way line of said Dooley Road;

THENCE S. 0® 03' 47" E. a distance of 313.49 feet with the apparent West line of said Dooley Road to a polint;

THENCE N. 89* 23' 56" W. a distance of 208.00 feet to an iron pin;
THENCE N. 0° 14’ 32" W. a distance of 161.00 feet to an iron pin;

THENCE N. 89" 56' 00" W. a distance of 203.65 feset to a point;

THENCE N. 20° 38’ 30" W. a distance of 2156.07 feet to a point In the apparent East right-of-way line ol New Dooley Road, a 100 foot

street;
THENCE N. 0° 09' 30" E. a distance of 1189.87 feet with the East line of said Naw Dooley Road,;
THENCE N. B9" 53’ 26" E. a distance of 1165.44 feet to a point in the apparent Wesl [ine of Dooley Road;

THENCE S. 0* 03' 47" E. with the apparent West line of Dooley Road, at 335.02 feet passing a concrate monument for a total dlstance of
1550.38 feet to an iron pin;

THENCE S. 20" 46' 10" E. a distance of 539.44 feet wilth tha West line of sald Dooley Road 1o an iron pin for the beginning point of a curve
to the left;

THENCE in a southeasterly direction with the curved Waest line of said Dooley Road having a central angle of 63* 19' 04", a radius of 337.18
feel a distance of 407.93 fesl to a point In the South right-of-way line of Keller Springs Road;

THENCE N. 89* 54' 46" E. a distance of 2135.61 feat with tha South line of sald Keller Springs Road to a point in the Wast right-of-way line
ol Addison Road;

THENCE S. 0° 14’ 20" E. a distance of 307.44 feet with the Wesl line of said Addison Road to an iron pin;
THENCE S. B9*® 45' 40" W. a distance of 200.00 fest to a point;

THENCE S. 0° 14’ 20" E. a distance of 210.72 feet to a point;

THENCE S. 43° 16' W. a distance of 1595.29 feet to an iron pin;

THENCE S. 46° 44' E. a distance of 202.51 feet to a point;

THENCE S. 20" 43’ E. a distance of 350.85 feat to a point; =

THENCE N. Sé' 17' E. a distance of 30.00 feel to a point;

THENCE N. 71° 12' 51" E. a distance of 185.72 feet 10 a point;

THENCE N. 44" 44' 08" E. a distance of 7.05 feel to an Iron pin found for the Southwest corner of a tract of land conveyed to O.J.
Broughion and E.E. Ericsen py deed recorded In Volume 4350, Page 491, Deed Records of Dallas County;

THENGE N. 89" 54’ 40" E. a distance of 819.46 feet with the South line of the Broughton tract 1o an iron plin in the West line of sald
Addison Road;

THENCE 5. 0° 14' 20" E. a distance of 490.82 fest with the Wesl line of sald Addison Road to a polnt In the apparent common survey line
between the Wllllam Lomax Survey, Abstract 792, and the E. Cook Survey, Abstract 326;

THENCE S. 88* 37' 20" E. a distance of 58.08 test with sald common survey lins 10 & poinl In the West line of sald Addison Road and the
beginning of a curve to the ieft;

THENCE Southerly with sald curve, and the West line of Addlson Road, having a central angle of 1® 53' 11", a radlus of 746.30 feel, for a
distance of 24.57 feet;

THENCE S. 26° 12' 50" E. 34.05 feet with the West line of Addison Road to the beginning of a curve to the right;

THENCE in a southeasterly direction with the curved West line of sald Addison Road having a central angle of 25° 50', a radius of 686.30
feet for a distance of 309.44 feest;

THENCE 8. 0° 22' 50" E. a distance of 20B1.91 feel with the West line of sald Addison Road to an angle point In the right-of-way;
THENCE N. 88* 37° 10" E. a distance of 10.00 leet with said angle in the right-of-way to a point In the West line of said Addison Road;
THENCE S. 0° 22' 50" E. a distance of 812.30 feet with the Wes! line of Addlson Road to a point;

THENCE S. 69° 37' W. a distance of 185.70 teet lo a point;

THENCE S. 0° 22' 50" E. a distance of 263.11 feel to a point;

.

THENCE S. 66° 06' 26" W. a distance of 17.27 leet 1o a point;
THENCE S. 0° 22' 50" E. adistance of 211,04 leel to an iron pin in the North right-of-way line of the St. Louls and Southwestern Flallro:ad;

THENCE 5. 66° 06 26" W. a distance of 759.90 feet with the North line of sald St. Louls and Southwestern Railroad to an iron pin and the
most easterly corner of Addison Alrport Industrial District;

THENCE N. 67° 01' 55" W. a distance of 273.80 fest to an iron pin In the easterly line of sald Addison Alrporl Industrial District;

THENCE N. 207 39" 35" W. a distance of 572.28 {eet with the easlerly ilne of saia Addison Alport Industrial District to an lren pin;

8




THENCE 5, 75° -:B 25" W. a distance of 448.95 feet to a point;

THENCE N. 897 56’ 35" W. a distance of 658.63 feel to a polnt;

THENCE N. 0" 03’ 25" E. a distance of 160.00 leet 10 a point;

THENCE N. 89" 56' 35" W. a distance of 160.00 feet to a point in the East right-of-way line of Dooley Road;

THENCE N. 0® 03' 25" E. a dislance of 10.00 feet with the East line of Dooley Road to a point;

THENCE S. B9® 56" 35" E. a distance ol 797.46 leel to a point;

THENCE N. 75° 48' 25" E. a distance of 408.36 feet fo an iron pin in the easterly line of saild Addison Alrport Industrial District;

THENCE N. 20° 39' 35" W. a distance of 2386.20 feet with the easterly line of said Addison Airport Industriai District to an iron pin for the
northeast corner of Addison Airpori Industrial District;

THENCE N. 20* 43' 53" W. a distance of 320.72 feet to an iron pin;

THENCE N. 89" 49' 30" E. a distance of 9.98 feet to an iron pin;

THENCE N. 20° 17' 10" W. a distance of 389.50 feet to an iron pin;

THENCE N. 89" 54' 10" W. a distance of 117.08 feet Lo an Iron pin in the apparent East right-of-way line of sald Dooley Road;

THENCE N. 0° 05'50" E. adistance of 502,30 feet with the apparent East line of said Doocley Road to the place of beginnlng and contalning
365.340 acres of land, more or less, save and except the lollowing 1 acre tract;

Beginning at a fence post found for the apparent Intersection of the North right-of-way line of Keller Springs Road, a 50 foot street, and the
East line of Dooley Road, a 60 foot street, said point being S. 83* 58' 54" E. 30.00 feet, thence N. 0° 05’ 50" E. 25.0 feet from the apparent
northwest corner of the E. Cook Survey, Abstract 326; Thence N. B3* 58' 54" W, 105.72 feet witlh the apparent North line of Keller Springs
Road; Thence N. 56° 19’ 03" W. 20.20 feet to a point in the East line of Dooley Road; Thence N. 0° 03' 47" W. 1457.70 feet with the apparent
Easl line of Dooley Road; Thence N. 20® 38' 30" W. 170.87 {est to a point in the apparent West line of Dooley Road and the BEGINNING

POINT ol this description;

THENCE S. 0° 03" 47" E. 209.0 feet with the West line of Dooley Road,

THENCE N. 89° 23’ 56" W. 208.0 feet to an iron pin;

THENCE N. 0° 14' 32" W. 209.0 feet to an iron pin;

THENCE S. B8" 23' 56" E. 208.0 feet to the place of beginning and containing 1.0 acres of land, more or less.

The plat hereon is a true and accurate representation of the property as determined by actual survey, the lines and dimensions of said
properly being as indicated by the plat; all improvements being within the boundaries of the propsrty.

Easements of record that could be located are shown. This plat is suhj:jlo aqy easen?ents of record not shown.

5 JAN 1977

Date W, J. \lechmeyer \\
; ) : Registered Professional Englineer

see—— ]
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WAL B PRODPERTY HNIAR

ADDISON MUNICIRAL AIRPORT
ADDISON , TEXAS

cpiewe & cwiacf{meyer, Snc.

CONSULTING ENGINEERS
DALLAS TEXAS e
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EXHIBIT "B"
TO
ASSIGNMENT OF GROUND LEASE

(Assignment of Ground Lease follow this cover page.)
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ASSIGNMENT OF GROUND LEASE

This Assignment, executed as of the 11th day of February,
1980, by and between Richard W. Cree, Sr., (herein called
"Assignor") of 5042 Lake Hill, Dallas, Texas, and Cree Ventures,
Inc., a Texas corporation, (herein called "Assignee").

WHEREAS, Assignor entered into that certain Ground Lease
dated February 11, 1980, (herein called "Ground Lease") with the
city of Addison, Texas, a municipal corporation, (herein
referred to as the "City") and Addison Airport of Texas, a Texas
corporation, (herein called "AATI"); and

WHEREAS, Assignor desires to assign the Ground Lease to
Assignee with Assignee assuming all of Assignor's liabilities
and responsibilities under the Ground Lease, provided, however,
that the Lessor shall not be relieved or released of his contin-
uing obligations to City or to AATI under the Ground Lease;

NOW, THEREFORE, Assignor and Assignee agree as follows:

(1) Assignor does hereby assign, transfer and set
over to Assignee all of Assignor's right,
title and interest in and to the Ground Lease
effective nunc pro tunc as of February 11,
1980.

(2) Assignee does hereby assume all of Assignor's
obligations and liabilities under the Ground
Lease and agrees to indemnify and hold harm-
less the Assignor from any and all liability
arising out of or in connection with the
Ground Lease.

(3) Assignor covenants and agrees that this
assignment of the Ground Lease to Assignee
does not relieve Assignor of any of its
liability or obligations under the Ground
Lease as between Assignor, City and AATI.

(4) Assignee hereby covenants and agrees to per-
form and carry out all of the terms and
conditions of said Ground Lease as though
said Assignee were the Tenant, as such term
is definedin the Ground Lease.

(5) By execution at the place indicated below,
City and AATI hereby agree and consent to the
assignment of the Ground Lease by Assignor to
Assignee upon the aforesaid terms and
conditions.

Executed as of date first appearing above.
P e

) ﬁvynxl*kfjfz- NS

‘RicKRard W. Cree, Sr.

Attest: CREE VENTURES, - (
iJ/;/ ) . [k/,/:;\<7ﬁ7/z:?fwf7: ',/0/4* N
o /Cﬁ //i - By: o Sy O

4/;1 L{ { (" Jf‘ ; YL)!Z'lj( { /L[[/ i - L Pre Si dent

PO Secretary

[

Approved and accepted by:

ADDISON AI??ORT OF TEXAS, INC. CITY OF SON, XAS
By: /757/ (:;;7(::::;ér—-~ﬂ By :

S i
its Y/Yﬁéﬁ*“‘— its //
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ASSIGNMENT AND ASSUMPTION OF LEASES

THIS ASSIGNMENT AND ASSUMPTION OF LEASES dated this
day of October, 1981 between CREE VENTURES, INC., a
Texas corporation ("Assignor"), and HUGO W. SCHOELLKOPF, JR.
and CAROLINE HUNT SCHOELLKOPF (collectively, "Assignee");

WITNESSET H:

. WHEREAS, pursuant to that certain Contract for
Assignment of Leasehold Estate (the "Contract") dated
September 16, 1981 by and between Assignor and Assignee,
Assignor has agreed to assign to Assignee all of Assignor's
rights, titles and interests in and to the Landlord's or
Lessor's interest under the Leases (the "Leases") demising
space in the Demised Premises (as defined in the Contract),
copies of which are attached hereto as Exhibit A and incor-
porated herein by reference, and Assignee has agreed to
assume Assignor's obligations thereunder, all effective as
of the date hereof;

NOW, THEREFORE, it is hereby mutually agreed by and
between Assignor and Assignee, in consideration of the
mutual covenants, undertakings and agreements herein con-
tained and other good and valuable considerations, the
adequacy, receipt and sufficiency of which are hereby
acknowledged and confessed, as follows:

1. Assignor covenants, represents and warrants that
the Leases are valid and effective according to their terms
and that any improvements required by the terms of the
Leases have been completed in accordance therewith.

"Assignor further covenants, represents and warrants that all

rentals and other payments which have become due and payable
under the terms of the Leases have been paid, that the
Leases are presently valid and in full force and effect, and
that no default exists thereunder.

2. Assignor hereby grants, bargains, transfers,
conveys and assigns all of the right, title and interest of
the original Landlord or Lessor under the Leases unto
Assignee, together with all and singular all of said Land-
lord's or Lessor's right, title and interest in and to- the
premises therein mentioned and described, and to all rents
and other sums payable thereunder.

3. Assignee hereby assumes and agrees to perform
all of the obligations of the Landlord or Lessor under the
Leases first becoming performable on or after the date
hereof, and shall be entitled to retain as its property all
of the payments made or to be made thereunder on or after
the date hereof.

4. Assignor covenants, represents and warrants that
it is now the owner of all of the rights of the Landlord or
Lessor under the Leases, and that there has been no previous
assignment of any of such rights.

5. The parties hereto mutually agree to execute and
deliver such further instruments or documents as one party
may reasonably request of the other to accomplish this
Assignment.



6. This Assignment shall be effective as of the
date hereof and shall be binding upon and shall inure to the
benefit of the parties hereto and their respective succes-
sors and assigns.

IN WITNESS WHEREOF, the parties hereto have executed
and delivered this instrument on the day and year first
above written.

ASSIGNOR:

CREE VENTURES, INC., a Texas
corporqtijn

/

/")

»/"‘7 e

et

‘ By /,/;/;a 74D

Its ,.z,-/sf';///#—

ASSIGNEE:

:trmh// % 46&// /)// /Z/

Hugo W) ScHoellkopf, Jr.

Coiabue He T ol aettls 4#—'

Caroline Hunt Schoellkopf’




STATE OF TEXAS )
COUNTY OF DALLAS )

BEFORE ME, the un\é}si ed -agthority, on this day

perf@hally appegared ,aﬁr¢3ﬂ(§7” gg;JLJL , the

Inat, A g of CREE VENTURES, INC., a Texas corpora-
tion, known to me to be the person and officer whose name is
subscribed to the foregoing instrument, and acknowledged to
me that he executed the same as the act and deed of the said
CREE VENTURES, INC., for the purposes and consideration
therein expressed, and in the capacity therein stated.

GINVEN UNDER MY HAND AND SEAL OF OFFICE this 42;2 day

of ﬂ)/) ., 1981.
{ 2/1,4/ }){U@Mﬂ%

Notlary Public in and for
pallas County, Texas

My Commission Expires:

30 . A

STATE OF TEXAS )
COUNTY OF DALLAS )

BEFORE ME, the undersigned authority, on this day
personally appeared HUGO W. SCHOELLKOPF, JR., 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 consideration therein expressed.

GIVEN UNDER MY HAND AND SEAL OF OFFICE this cAd” day

of Qetstio. , 1981.

Notary PubligZ in &nd for
Dallas County, Texgs
My Commission Expires: BARBARA J. HILLYATD, Hatary Public
Ty

lanimDﬁhs%mm,emsv/
My Commiission Lxpires -

STATE OF TEXAS )
COUNTY OF DALLAS )

BEFORE ME, the undersigned authority, on this day
personally appeared CAROLINE HUNT SCHOELLKOPF, known to me
to be the person whose name is subscribed to the foregoing
instrument, and acknowledged to me that she executed the
same for the purposes and consideration therein expressed.

GIVEN UNDER MY HAND AND SEAL OF OFFICE this &%/~ day

of &2&2&42»&/ , 1981.
/ééiZ{ZLﬂéA_ggﬁzfjkéééévu%~¢<

Notary Publi¢ in and for
Dallas County, Texas

My Commission Expires:




ASSIGNMENT OF GROUND LEASE

DLy
THIS ASSIGNMENT, executed as of the Zéz - day of March,
1982, by and between HUGO W. SCHOELLKOPF, JR. and wife,

CAROLINE HUNT SCHOELLKOPF (collectively, "Asgignor“) and
PUMPKIN AIR, INC., a Texas corporation ("Assignee").

WITNESSETH:

WHEREAS, Richard W. Cree, Sr. ("Cree") entered into that
certain Ground Lease dated February 11, 1980 (the "Ground Lease")
with the City of Addison, Texas, a municipal corporation ("City")
and Addison Airport of Texas, Inc., a Texas corporation ("AATI"),
a copy of which is attached as Exhibit A to the Assignment of
Ground Lease (the "Ventures' Assignment") dated as of October
28, 1981, recorded in Volume 81219, page 2302, Deed Records of
pallas County, Texas;

WHEREAS, Cree assigned the Ground Lease to Cree Ventures,
Inc., a Texas corporation ("Ventures"); and

WHEREAS, Ventures assigned the Ground Lease to Assignor
under the Ventures' Assignment;

NOW, THEREFORE, for and in consideration of the sum of
Ten Dollars ($10.00) and other good and valuable consideration
in hand paid to each of Assignor and Assignee, receipt and suf-
ficiency of which are hereby acknowledged, Assignor and Assignee
agree as follows:

(1) Assignor does hereby grant, bargain, sell,
convey, assign and warrant unto Assignee all
of the right, title and interest of the origi-
nal Tenant under the Ground Lease and the
present owner of the rights, titles and inter-
ests of the Tenant under the Ground Lease,
effective as of the date hereof, TO HAVE AND
TO HOLD the same, together with all and singu-
lar the tenements, hereditaments and appurtenances
thereunto belonging or in anywise appertaining,
for the entire term thereof, and Assignor does
hereby bind itself and its successors and assigns
to warrant and forever defend the same unto
Assignee and Assignee's heirs, assigns and per-
sonal representatives against all and every
person or persons whomsoever lawfully claiming,
or to claim the same, or any part thereof.

(2) Assignee does hereby assume all of Assignor's
obligations and liabilities under the Ground
Lease first arising under the Ground Lease on
or after the date hereof and agrees to indem-
nify and hold harmless the Assignor from any
and all such obligations and liabilities.

(3) Assignee hereby covenants and agrees to per-
form and carry out all of the terms and con-
ditions of said Ground Lease expressly assumed
hereunder as though said Assignee were the
Tenant, as such term is defined in the Ground
Lease.

By execution of this Assignment below, City and AATI hereby

agree and consent to the assignment of the Ground Lease by
Assignor to Assignee upon the aforesaid terms and conditions;
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provided that, notwithstanding the assignment and assumption
of the Ground Lease contained herein, Assignor shall remain
fully liable for the performance of all of the obligations
of the Tenant thereunder, including without limitation the
payment of rental and other sums of money payable thereunder.

IN WITNESS WHEREOF, the parties hereto have executed and

delivered this instrument on the day and year first above
written.

ASSIGNOR:

/ot

/ Hugo' W. Schoellkopfﬂﬁgﬁ,/’

Cooibleeg len? Sehacldlapl

Caroline Hunt Schoellkopf

ASSIGNEE:

PUMPKIN AIR, INC.,
a Texas corporation

.
By: itey Jrloiiod Tl D0 )
- ~

APPROVED AND ACCEPTED:

CITY OF ADDISON, TEXAS

By:

ADDISON AIRPORT OF TEXAS, INC.,
a Texas éarpogation
e

A~

By: //éf é’,(/" !’,’ L'T(/%‘k( '
Tes L7 70C ey ol S

b

e
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THE STATE OF TEXAS )
COUNTY OF DALLAS )

BEFORE ME, the undersigned authority, on this day person-
ally appeared HUGO W. SCHOELLKOPF, JR., 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 pur-
poses and consideration therein expressed.

GIVEN UNDER MY HAND AND SEAL OF OFFICE this the [
day of March, 1982,

 ddrsgerl g G
Netary Public in ahd for
My commission expires: the State of Texas

Lot S/ /352

THE STATE OF TEXAS )

)
COUNTY OF DALLAS )

BEFORE ME, the undersigned authority, on this day person-
ally appeared CAROLINE HUNT SCHOELLKOPF, known to me to be the
person whose name is subscribed to the forego