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ADDISON

Post Olfice Box 9010 Addison, Texas 75001-9010 5300 Belt Line Road (972) 450-7000
[FAX (972) 450-7043

AGENDA
AUGUST 8, 2006

WORK SESSION OF THE CITY COUNCIL
6:00 P.M.

AND

REGULAR MEETING OF THE CITY COUNCIL
7:30 P.M.

TOWN HALL

5300 BELT LINE ROAD

WORK SESSION
ltem #WS1 -  City Manager's General and Hotel Fund Recommendations.
ltem #WS2 - Presentation and discussion regarding Airport Management'’s

guidelines and principles used to quantify the value and other
consideration offered by Key Development in exchange for the
requested twenty year lease term extension affecting the Ground
Lease at 4444 Westgrove Rd.

ltem #WS3 -  Discussion and update on Citizen Advisory Committees.

ltem #WS4 -  Discussion regarding policies on the naming of Town parks and
facilities.
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REGULAR SESSION

ltem #R1 - Consideration of Old Business.

ltem #R2 - Consent Agenda.
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CONSENT AGENDA

#2a - Approval of the Minutes for the July 11, 2006, Council Meeting.

#2b - Consideration and approval to reject all bids for Miscellaneous
Pavement Markings, Bid #06-26, for various pavement marking
enhancements.

#2c - Consideration and approval of an ordinance amending the Town

of Addison Code of Ordinances, Section 78-165, permitting
parking on the west side of Quorum Drive in the recessed
parking spaces in the 15750 to 15900 blocks, and on the east
side of Quorum Drive in the recessed parking spaces in the
15700 to 15900 blocks.

#2d - Consideration and approval of an ordinance amending the Town
of Addison Code of Ordinances, Section 78-140, changing the
maximum speed limit on Arapaho Road between Dallas
Parkway and Addison Road to 35 MPH, and Arapaho Road
between Surveyor Boulevard and Marsh Lane to 40 MPH.

#2e - Consideration and approval of a resolution authorizing the City
Manager to enter into an agreement with Dallas County to
receive reimbursement for major transportation capital
improvement projects.
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[tem #R3 — Presentation of Non-Profit funding requests.

e Metrocrest Family Medical Clinic
e Metrocrest Chamber of Commerce
e DFW International

e The Family Place

e Communities in Schools

e Special Care & Career Services
e Senior Adult Services

e Metrocrest Social Services

e Dance Council

e WaterTower Theatre

e Richardson Symphony Orchestra

Attachments:
1. Council Agenda Item Overview
2. Summary of individual funding requests

3. Applications

Administrative Recommendation:

Administration recommends approval.

ltem #R4 - Consideration and approval of a resolution appointing a member
to the North Central Texas Council of Governments (NCTCOG)
Regional Transportation Council.

Attachments:

1. Letter from Cynthia White, Chair, Regional Transportation
Council

2. List of current and former Regional Transportation Council
members.

Administrative Recommendation:

Administration recommends approval.

[tem #R5 - PUBILC HEARING, consideration of and approval of an
ordinance amending the Code of Ordinances of the Town by
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amending Appendix B, Subdivisions, by adding a new section,
VII-A, regarding private street regulations and standards, on
application from the Town of Addison.

Attachments:

1. Memorandum from Carmen Moran
2. Ordinance

Planning and Zoning Commission Findings:

The Addison Planning and Zoning Commission, meeting in
regular session on July 27, 2006, voted to recommend approval
of the ordinance amending the subdivision ordinance in order to
provide for private streets, as proposed by the staff.

Voting Aye: Bernstein, Chafin, Daseke, Gaines, Jandura,
Meier, Wood

Voting Nay: None

Absent: None

Administrative Recommendation:

Administration recommends approval.

ltem #R6 -

Consideration and approval of a preliminary plat for 19 lots in a
Planned Development district, located on approximately 2.4
acres at the southeast corner of Montfort Drive and Celestial
Road, on application from Zachary Custom Builders,
represented by Mr. Steven S. Crauford of Jones and Boyd.

Attachments:
1. Docket Map
2. Staff Report
3. Plans

Planning and Zoning Commission Findings:

The Addison Planning and Zoning Commission, meeting in
regular session on July 27, 2006, voted to recommend approval
of the request on application from Zachary Custom Builders,
subject to the following conditions:

e Plat meets closure requirements.
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e Line designations are missing or unclear for the following lots
and easements:

a. Lot 1, Block B

b. Lot 2, Block B

c. Loc 20, Block A

d. Lot 21, Block A

e. Private Access and Utility Easement
f. Drainage Easement

. Sanitary Sewer Easement

(o]

o Show final plat without contour lines and proposed fence
designation and notes.

Voting Aye: Bernstein, Chafin, Daseke, Gaines, Jandura,

Meier, Wood
Voting Nay: None
Absent: None

Administrative Recommendation:

Administration recommends approval.

ltem #R7 - Consideration and approval of a replat for one lot of 15.574
acres, located at the northwest corner of the intersection of
Addison Road and Sojourn Drive, on application from Trinity
Christian Academy, represented by Paul E. Mannel of Vilbig and
Associates, Inc.

Attachments:
1. Docket Map
2. Staff Report
3. Plans

Planning and Zoning Commission Findings:

The Addison Planning and Zoning Commission, meeting in
regular session on July 27, 2006, voted to recommend approval
of the request on application from Trinity Christian Academy,
subject to no conditions.

Voting Aye: Bernstein, Chafin, Daseke, Gaines, Jandura,
Meier, Wood
Voting Nay: None
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Absent: None

Administrative Recommendation:

Administration recommends approval.

ltem #R8 -

Consideration and approval of a final development plan, with
waivers, in the UC-Urban Center district, Commercial sub-
district, located on 6.53 acres between Spectrum Drive and
Dallas Parkway, just south of The Madison office building, on
application from SNK Development, Inc., represented by Mr.
Derrick Turnbull.

Attachments:
1. Docket Map
2. Staff Report
3. Plans

Planning and Zoning Commission Findings:

The Addison Planning and Zoning Commission, meeting in
regular session on July 27, 2006, voted to recommend approval
of the request on application from SNK Development, Inc.,
subject to the following conditions:

Waiver 1 — Subsection C. Setbacks.

Commission recommends approval of the applicant’s request
for a minimum 5’-0” front yard with maximum 2’-0" projections
into the required front yard for brick and stone pilasters and red
columns at the corners of the buildings.

Waiver 2 — Subsection H Exterior appearance.

Commission recommends approval of the applicant’s request
for facades that are 65% brick or stone.

Commission recommends approval of the development plans
subject to the following conditions:

-The 10-foot wide utility easement located south of the proposed
street and adjacent to the Dallas Parkway shall be a minimum
15-feet wide.
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-Final plans shall be signed and sealed by the engineer of
record.

- Each drive approach along Spectrum Drive shall have a
minimum curb return radius of ten feet.

-The trash receptacle, and driveway to service it, that is located
at the northeast corner of the project site, shall be eliminated.

- Applicant shall furnish inlet design calculations and storm
sewer pipe calculations for the site.

-Applicant shall furnish calculations for existing downstream
storm sewer. Applicant must either prove that downstream
storm sewer is adequate for post-developed flows or provide on-
site detention.

- Plans shall be revised for Sheet 8 to show a note to lower
exiting water line as shown on Sheet 7

-Plans shall be revised to show locations of irrigation meters.

- All domestic water services shall have backflow prevention
devices.

-All Fire Services shall have a double-check detector assembly
in a vault.

-Garage entrance/exit on Dallas Parkway shall be redesigned to
provide for emergency vehicle exit only.

- A deceleration lane from Dallas Parkway into the proposed
street that bisects the project shall be added to the plans.

Voting Aye: Chafin, Daseke, Gaines, Jandura
Voting Nay: Bernstein, Meier, Wood
Absent: None

Administrative Recommendation:

Administration recommends approval.

ltem #R9 -

Consideration and approval of a final plat of three lots on 6.536
acres, in the UC — Urban Center district, located between
Spectrum Drive and Dallas Parkway, just south of The Madison
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ltem #R9 -

Consideration and approval of a final plat of three lots on 6.536
acres, in the UC — Urban Center district, located between
Spectrum Drive and Dallas Parkway, just south of The Madison
office building, on application from Grantham & Associates, Inc.,
represented by Mr. Bruce Grantham.

Attachments:
1. Docket Map
2. Staff Report
3. Plans

Planning and Zoning Commission Findings:

The Addison Planning and Zoning Commission, meeting in
regular session on July 27, 2006, voted to recommend approval
of the final plat on application from SNK Development, Inc.
subject to the following conditions:

e Plat closure meets the minimum requirements.

e The plat shall be revised to indicate a 15-foot utility
easement located south of the proposed street and adjacent
to the Dallas Parkway. This additional width is needed to
provide sufficient separation and work area for the proposed
utility improvements.

Voting Aye: Bernstein, Chafin, Daseke, Gaines, Jandura,
Meier, Wood

Voting Nay: None

Absent: None

Administrative Recommendation:

Administration recommends approval.

ltem #R10 -

PUBLIC HEARING, regarding, and consideration of approval of,
an ordinance amending the Town’s zoning from C-2
(Commercial-2) to PD (Planned Development) in order to
provide for a multi-family residential development of
approximately 300 units, and local retail uses, and approval of
development plans, located on 7.37 acres at the southeast
corner of the intersection of Addison Road and Keller Springs
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Administrative Comment:

The applicant in this case has requested that the item be tabled
until the August 22" meeting. The Public Hearing needs to be
continued until that date.

ltem #R11 - Consideration of a resolution regarding certain matters
pertaining to a Ground Lease at 4444 Westgrove Drive on
Addison Airport between the Town of Addison, as Landlord, and
ADS Air 2000, L.P. as Tenant, as follows: i) consent to an
assignment of ground lease, ii) consent to an amendment to
ground lease, iii) consent to the assumption of a leasehold
mortgage.

Attachments:

1. Council Agenda ltem Overview
2. Memorandum from Lisa Pyles
3. Exhibits 1-5

Administrative Recommendation:

Administration recommends approval.

ltem #R12- Consideration and approval of a resolution appointing the City
Secretary as the Public Information Coordinator for the Town of
Addison.
Attachments:

1. Council Agenda ltem Overview
2. Resolution

Administrative Recommendation:

Administration recommends approval.

ltem #R13 - Consideration and approval of an appointment of an Addison
resident for participation in the Leadership Metrocrest program.

City Council Agenda 08-08-06



Attachments:

1. Council Agenda Iltem Overview
2. Letter from Rita Moore

3. Citizen Academy List

Administrative Recommendation:

Administration recommends approval.

Adjourn Meeting

Posted 5:00 p.m.
August 3, 2006
Carmen Moran
City Secretary

THE TOWN OF ADDISON IS ACCESSIBLE TO PERSONS
WITH DISABILITIES. PLEASE CALL (972) 450-2819 AT LEAST
48 HOURS IN ADVANCE IF YOU NEED ASSISTANCE.
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Council Agenda Item: #WS1

There are no attachments for this item.



Council Agenda ltem: #WS2

‘There are no attachments for this item.



Council Agenda Item: #WS3

There are no attachments for this item.



Council Agenda Item: #WS4

There are no attachments for this item.



OFFICIAL ACTIONS OF THE ADDISON CITY COUNCIL

July 11, 2006

6:00 p.m. — Town Hall

5300 Belt Line Road

Present:. Mayor Chow, Councilmembers Braun, Hirsch, Kraft, Mallory, Mellow,
Niemann

Absent: None

ltem #WS1 — Utility Fund Long Term update.

No action taken.

ltem #WS2 — Citizen Advisory Committees

No action taken.

ltem #WS3 — Discussion of nomination of an Addison resident for participation in
the Leadership Metrocrest program.

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

The following employees were introduced to the Council: Jeff Cockrill (Fire),
Chris Deluna (Police), and Kimberly Bettis (City Manager).

ltem #R2 - Consent Agenda.

Item #2a was considered separately.

#2b — Consideration and approval of a resolution to award bid to Smith Pump
Company in the amount of $34,979.00 for the replacement of recirculation

pumps at Winnwood Park. (Approved — Resolution No. R06-059)

Councilmember Braun moved to duly approve the above listed item.
Councilmember Niemann seconded. Motion carried.

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

#2a — Approval of the Minutes for the June 27, 2006 Council Meeting.

Councilmember Chow moved to duly approve the Minutes for the June
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27, 2006 Council Meeting subject to corrections. Councilmember Mallory
seconded. Motion carried.

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

ltem #R3 — PUBLIC HEARING regarding, and consideration of approval of, an
ordinance amending the Town's zoning from C-2 (Commercial-2) to PD (Planned
Development) in order to provide for a multi —family residential development of
approximately 300 units, and local retail uses, and approval of development
plans, located on 7.37 acres at the southeast corner of the intersection of
Addison Road and Keller Springs Road, on application from Woodmont
Development, represented by Mr. Erik Earnshaw.

Mayor Chow opened the meeting as a public hearing. There were no questions
or comments. Mayor Chow announced that the public hearing would be
continued to the August 8, 2006 meeting.

Councilmember Niemann duly moved to table this item to the August 8, 2006
meeting. Councilmember Braun seconded. Motion carried.

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

Item #R4 — PUBLIC HEARING, regarding, and consideration of approval of, a
Special Use Permit for a restaurant and a Special Use Permit for the sale of
alcoholic beverages for on-premises consumption, located at 4816 Belt Line
Road, on application from Ms. Selim Cevirgen.

Mayor Chow opened the meeting as a public hearing.
Stanley Peskind, property owner, spoke in support of the request.

There were no other questions or comments. Mayor Chow closed the meeting as
a public hearing.

Councilmember Niemann duly moved to approve a Special Use Permit for a
restaurant and a Special Use Permit for the sale of alcoholic beverages for on-
premises consumption, located at 4816 Belt Line Road, on application from Ms.
Selim Cevirgen subject to the following condition:

-All missing plant material shown on the most recent
landscape plan that the staff has on file will need to be
replaced prior to the issuance of a Certificate of Occupancy
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for the space. In addition, a freeze and rain sensor must be
installed on the irrigation system, if it is not already installed.

-all signs for the restaurant must comply with the
requirements of the Addison Sign Ordinance. In addition,
the applicant shall not use any terms or graphic depictions
that relate to alcoholic beverages in exterior signs.

-the applicant shall be allowed 200 square feet of patio
space if he chooses to add a patio at a later date.

Councilmember Mallory seconded. Motion carried.

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

ltem #R5 — Consideration and approval of an Ordinance granting meritorious
exception to Sec. 62-163, Area of Signs, for Majestic Fine Wines & Spirits
located at 14733 Inwood Road.

Councilmember Braun duly moved to approve Ordinance No. 006-032 granting
meritorious exception to Sec. 62-163, Area of Signs, for Majestic Fine Wines &
Spirits located at 14733 Inwood Road, subject to the following conditions:

-to allow a sign on the east facade with letters 28” in height
and an area of approximately 102.5 square feet

-LED lighting to accent building elements
Councilmember Mallory seconded. Motion carried.

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

Item #R6 - Consideration and approval of an Ordinance granting meritorious
exception to Sec. 62-186, Monument Signs, for Majestic Fine Wines & Spirits
located at 14733 Inwood Road.

Councilmember Mallory duly moved to approve Ordinance No. 006-033 granting
meritorious exception to Sec. 62-186, Monument Signs, for Majestic Fine Wines
& Spirits located at 14733 Inwood Road. Councilmember Mellow seconded.
Motion carried.

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

Item #R7 — Consideration of a resolution regarding certain matters pertaining to
a Ground Lease at 15809 Addison Road on Addison Airport between the Town
of Addison, as Landlord, and Omniflight Helicopters, Inc., as Tenant, as follows:
i) consent to an assignment of ground lease, ii) consent to a sublease
agreement, iii) grant a perpetual and permanent right-or-way easement to the
Town.

Councilmember Niemann duly moved to approved Resolution No. R06-060
approving a Ground Lease at 15809 Addison Road on Addison Airport between
the Town of Addison, as Landlord, and Omniflight Helicopters, Inc., as Tenant,
as follows: i) consent to an assignment of ground lease, ii) consent to a sublease
agreement, iii) grant a perpetual and permanent right-or-way easement to the
Town, subject to corrections. Councilmember Mallory seconded. Motion carried.

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

Item #R8 — Consideration and approval authorizing the City Manager to expend
funds for the rescheduling of the Kaboom Town fireworks show.

Mayor Chow opened the meeting as a courtesy public hearing.

Robert Jacoby, 4016 Rive Lane, asked if the Council had considered other
dates.

There were no other questions or comments. Mayor Chow closed the meeting as
a public hearing.

Councilmember Kraft duly moved to authorize the City Manager to expend funds
in the amount of $154,163 for the rescheduling of the Kaboom Town fireworks
show. Councilmember Mallory seconded. Motion carried.

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

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

Mayor
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Attest:

City Secretary
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#2b-1

Council Agenda Item: #2b

SUMMARY:

This item is to reject all bids submitted for Miscellaneous Pavement Markings Bid No. 06-26.

FINANCIAL IMPACT:
Budgeted Amount:  $0
Cost: $0

This project is funded for 2006 in the Street Department Operations Budget.

BACKGROUND:

Staff identified 36 locations in Town in need of pavement marking enhancements, and
estimated these marking would cost anywhere from $20,000 to $25,000.

A total of 98 vendors were notified of the project and six companies picked up specifications.
On July 18, 2006 two bids were received and opened. The low bid ($25,023.04) was
submitted by BTA Services, Ltd. However, this bid was not signed and the bidder was
disqualified. The second bid ($58,693.35) was submitted by Striping Technology, L.P. Staff

considers this amount to be excessive.

Staff intends to make a minor reduction in the scope of the project and seek new bids.

RECOMMENDATION:

Staff recommends Council reject all bids for this project.



Miscellaneous Pavement Markings

Bid No. 06-26
DUE: July 18, 2006
2:00 PM

o,

o m

c =

= o

BIDDER I &
Striping Technology, L.P. Y $58,693.35
BTA Services, Lid. N Disqualified*

*Disqualified because bid not signed.

Kakiv H. Roller

Katie H. Roller, Management Analyst

Mhanna 1. &Sﬂ@

Witness




Council Agenda Item: #2¢

SUMMARY:

This item is an Amendment to the Town of Addison Code of Ordinances, Section 78-165,
permitting parking on the west side of Quorum Drive in the recessed parking spaces in the
15750 to 15900 blocks, and on the east side of Quorum Drive in the recessed parking spaces
in the 15700 to 15900 blocks.

FINANCIAL IMPACT:
Budgeted Amount: $0.00
Cost: $0.00

This project requires no Town funding

BACKGROUND:

Currently, overnight parking in the recessed parking spaces on Quorum Drive is prohibited
(2:00 a.m. to 6:00 a.m.) to insure available street parking to the businesses north and south of
Addison Circle. These retail establishments end at Goodman Avenue (15750 block) on the
west side of Quorum Drive, and at Morris Avenue (15700 block) on the east side of Quorum
Drive.

In the absence of any need for retail customer parking on Quorum Drive north of Goodman
Avenue on the west side, and Morris Avenue on the east side, these recessed parking spaces
can be available for parking for Centex Homes, Fairfield Residential, and any future housing
developments up to Airport Parkway.

RECOMMENDATION:

Staff recommends amending Section 78-165, of the Code of Ordinances, permitting parking
on the west side of Quorum Drive in the recessed parking spaces in the 15750 to 15900
blocks, and on the east side of Quorum Drive in the recessed parking spaces in the 15700 to
15900 blocks.
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#2c-2

TOWN OF ADDISON, TEXAS
ORDINANCE NO.

AN ORDINANCE OF THE TOWN OF ADDISON, TEXAS
AMENDING SECTION 78-165 OF THE CODE OF
ORDINANCES OF THE TOWN, WHICH SECTION
DESIGNATES CERTAIN NO PARKING AND PERMITTED
PARKING AREAS, BY ADDING A PORTION OF
QUORUM DRIVE DESIGNATED HEREIN TO THE TABLE
OF STREETS WHERE THE STOPPING, STANDING OR
PARKING OF VEHICLES IS ALLOWED; PROVIDING A
SAVINGS CLAUSE; PROVIDING A SEVERABILITY
CLAUSE; PROVIDING AN EFFECTIVE DATE.

BE IT ORDAINED BY THE CITY COUNCIL OF THE TOWN OF ADDISON,
TEXAS:

Section 1. Amendment. Chapter 78 ("Traffic and Vehicles") of the Code of
Ordinances (the "Code") of the Town of Addison, Texas (the "City") is hereby amended in the
following particulars, and all other chapters, articles, sections, paragraphs, sentences, phrases,
and words of the Code are not amended but are hereby:

A. Section 78-165 of the said Chapter 78 is hereby amended by adding to the table
set forth in subsection (b) thereof a reference to the 15750 block to the 15900 block of Quorum
Drive (recessed parallel parking spaces, west side of Quorum Drive) and to the 15700 block to
the 15900 block of Quorum Drive (recessed parallel parking spaces, east side of Quorum Drive),
so as to allow at all times (except as provided in the said table) the stopping, standing and
parking of vehicles on the said portions of Quorum Drive. In accordance therewith, Section 78-
165 is amended to read as follows:

Sec. 78-165. Designation of no parking and permitted parking areas.

(a) No stopping, standing or parking of vehicles shall be allowed at the following
locations: On all public streets within the town limits of the town.

(b) Notwithstanding the provisions of subsection (a) of this section, stopping.
standing or parking shall be allowed at the following locations, except during the
following stated times:

TABLE INSET:
Street Extent Prohibited Times
Addison Circle | 4800—5100 2:00 a.m. to 6:00 a.m.
Azure Lane 3800—4200 2:00 a.m. to 6:00 a.m.
Bedivere Court | 14700 2:00 a.m. to 6:00 a.m.
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Bentwater

Court 14000 2:00 a.m. to 6:00 a.m.
Beau Park Lane | 14500—14700 2:00 a.m. to 6:00 a.m.
Bobbin Lane 4000 2:00 a.m. to 6:00 a.m.
Brookwood 1 37004000 2:00 a.m. to 6:00 a.m.
Lane
Bromipend 14500—14700 2:00 a.m. to 6:00 a.m.
Lane
Huolamghaen. 14700 2:00 a.m. to 6:00 a.m.
Court
Canot Lane 3800 2:00 a.m. to 6:00 a.m.
Camden Lane 3700 2:00 a.m. to 6:00 a.m.
Chancey Street | 14000 2:00 a.m. to 6:00 a.m.
Chatham Court 1 3754 3909 2:00 .. to 6:00 a.m.
Drive
Dome Drive 4000 2:00 a.m. to 6:00 a.m.
Heritage Lane 14000 2:00 a.m. to 6:00 a.m.
Lakecrest Drive | 14000 2:00 a.m. to 6:00 a.m.
Lakeview 3800 2:00 a.m. to 6:00 a.m.
Court
Lakeway Court | 3700—3900 2:00 a.m. to 6:00 a.m.
Leadville Place | 4100 2:00 a.m. to 6:00 a.m.
Lexus Avenue 14000 2:00 a.m. to 6:00 a.m.
igans 14700--14900 2:00 a.m. to 6:00 a.m.
Drive
P 14800 34050 . fo G:liti e,
Avenue
T, nchifivar 14700 2:00 a.m. to 6:00 a.m.
Court
Lochinvar

. 14700 2:00 a.m. to 6:00 a.m.
Drive
Maiden Court 14700 2:00 a.m. to 6:00 a.m.
Meadowereek | syop—3s00 2:00 a.m. to 6:00 a.m.
Circle
Mildred Street 4800—5000 2:00 a.m. to 6:00 a.m.
Morman Lane 3900—4000 2:00 a.m. to 6:00 a.m.
Morris Avenue | 4900—5100 2:00 a.m. to 6:00 a.m.
Qaks North 1 4480015000 2:00 a.m. to 6:00 a.m.
Drive
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Oaks North

Place 14800 2:00 a.m. to 6:00 a.m.
IC{){l}cEll;iTown 4000 2:00 a.m. to 6:00 a.m.
Paladium Drive | 14800 2:00 a.m. to 6:00 a.m.
Park Place 3700—3900 2:00 a.m. to 6:00 a.m.
Plage Lane 14000 2:00 a.m. to 6:00 a.m.
Pokolodi Circle | 4100 2:00 a.m. to 6:00 a.m.
Proton Drive 14800 2:00 a.m. to 6:00 a.m.

Quorum Drive

15450—15750

2:00 a.m. to 6:00 a.m. (west and east sides of
street)

Quorum Drive

15750—15900
(west side of the

street. recessed

parallel parking

spaces only)

There are no prohibited times: stopping.
standing or parking is allowed at all times

Quorum Drive

15700—15900
(east side of the
street. recessed

parallel parking

There are no prohibited times: stopping.
standing or parking is allowed at all times

spaces only)

Hidgelake 3800 2:00 a.m. to 6:00 a.m.
Court

Rive Lane 3900—4200 2:00 a.m. to 6:00 a.m.
Rush Circle 4100 2:00 a.m. to 6:00 a.m.
Sherlock Drive | 14700 2:00 a.m. to 6:00 a.m.
Sherry Lane 4000 2:00 a.m. to 6:00 a.m.
Sopras Circle 14800 2:00 a.m. to 6:00 a.m.
Trafalgar Court | 14900 2:00 a.m. to 6:00 a.m.
Vintage Lane 14000 2:00 a.m. to 6:00 a.m.
Waterford 3700—3900 2:00 a.m. to 6:00 a.m.
Drive

Waterside 3700—3900 2:00 a.m. to 6:00 a.m.
Court

Waterview 14000 2:00 a.m. to 6:00 a.m.
Circle

Wayside Court | 14000 2:00 a.m. to 6:00 a.m.
Lelatie 3800 2:00 a.m. to 6:00 a.m.
Court

Winter Park 4000 2:00 a.m. to 6:00 a.m.
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Lane

Wogdshadaw 14500—14700 2:00 a.m. to 6:00 a.m.

Lane

Woodshadow | 554, 2:00 a.m. to 6:00 a.m.

Lane
Section 2. Savings. This Ordinance shall be cumulative of all other ordinances of the

City and shall not repeal any of the provisions of those ordinances except in those instances
where the provisions of those Ordinances are in direct conflict with the provisions of this
Ordinance.

Section 3. Severability. The sections, paragraphs. sentences, phrases, clauses and
words of this Ordinance are severable, and if any section, paragraph, sentence, phrase, clause or
word in this Ordinance or application thereof to any person or circumstance is held invalid or
unconstitutional by a Court of competent jurisdiction, such holding shall not affect the validity of
the remaining portion of this Ordinance, and the City Council hereby declares that it would have
passed such remaining portion of this Ordinance despite such invalidity, which remaining
portion shall remain in full force and effect.

Section 4. Effective Date. This Ordinance shall become effective from and after its
passage, and any publication as may be required by law.

PASSED AND APPROVED by the City Council of the Town of Addison, Texas this
____day of , 2006.

Joe Chow, Mayor

ATTEST:
By:

Carmen Moran, City Secretary
APPROVED AS TO FORM:
By:

Ken Dippel, City Attorney
OFFICE OF THE CITY SECRETARY ORDINANCE NO.

Page 4 of 4
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Council Agenda Item: #2d

SUMMARY:

This item is an Amendment to the Town of Addison Code of Ordinances, Section 78-140,
changing the maximum speed limit on Arapaho Road between Dallas Parkway and Addison
Road to 35 MPH, and Arapaho Road between Surveyor Boulevard and Marsh Lane to 40
MPH.

FINANCIAL IMPACT:
Budgeted Amount: ~ $0.00
Cost: $0.00

This project requires no Town funding

BACKGROUND:

In May 2006, the Town Council approved an Ordinance increasing the speed limit on
Arapaho Road between Addison Road and Surveyor Boulevard from 35MPH to 40MPH. At
that time the Council asked staff to review the speed limit on the other two sections of
Arapaho Road.

Staff hired Lee Engineering to conduct an analysis of vehicle speeds on the east and west
segments of Arapaho Road. Their findings support increasing the speed limit on Arapaho
Road from Dallas Parkway to Addison Road from 30MPH to 35MPH and from Surveyor
Boulevard to Marsh Lane from 30 MPH to 40MPH.

RECOMMENDATION:
Staff recommends amending Section 78-140, of the Code of Ordinances, increasing the

maximum speed limit on Arapaho Road from Dallas Parkway to Addison Road to 35 MPH,
and from Surveyor Boulevard to Marsh Lane to 40 MPH.



TOWN OF ADDISON, TEXAS
ORDINANCE NO.

AN ORDINANCE OF THE TOWN OF ADDISON, TEXAS ALTERING
THE PRIMA FACIE SPEED LIMIT ESTABLISHED FOR VEHICLES
UNDER THE PROVISIONS OF SECTION 545.356 OF THE TEXAS
TRANSPORTATION CODE AND SECTION 78-133 OF THE CODE OF
ORDINANCES OF THE TOWN ON ARAPAHO ROAD, BETWEEN
DALLAS PARKWAY AND ADDISON ROAD AND BETWEEN ADDISON
ROAD AND MARSH LANE, WITHIN THE TOWN; AMENDING
SECTION 78-140 OF THE CODE OF ORDINANCES BY CHANGING
THE MAXIMUM SPEED LIMIT ON THE FIRST OF SUCH ROAD
SEGMENTS TO 35 MILES PER HOUR AND ON THE SECOND OF
SUCH ROAD SEGMENTS TO 40 MILES PER HOUR; PROVIDING FOR
THE POSTING OF SIGNS; PROVIDING THAT A PERSON VIOLATING
THIS ORDINANCE SHALL BE FINED, UPON CONVICTION, IN AN
AMOUNT NOT LESS THAN ONE DOLLAR (51.00) OR MORE THAN
TWO HUNDRED DOLLARS ($200.00); PROVIDING A SAVINGS
CLAUSE; PROVIDING A SEVERABILITY CLAUSE; PROVIDING AN
EFFECTIVE DATE.

WHEREAS, Section 545.356 of the Texas Transportation Code provides that whenever
the governing body of a municipality shall determine upon the basis of an engineering and traffic
investigation that any prima facie speed limit is unreasonable or unsafe on a street or portion
thereof within the municipality, taking into consideration the width and condition of the
pavement, the usual traffic at the affected area, and other circumstances, the governing body may
alter by ordinance the prima facie speed limit established by State law and determine and declare
a reasonable and safe prima facie speed limit upon that street or portion thereof; and

WHEREAS, Section 78-131 of the Code of Ordinances of the Town of Addison, Texas
(the "City") provides that the Town's Director of Public Works shall determine, on the basis of
engineering and traffic surveys, investigation and study, reasonable and safe maximum speed
limits for each street within the City and submit recommendations based on such survey and
investigation to the City Council; and

WHEREAS, Section 78-133 of the Code of Ordinances provides that, on the basis of the
recommendation of the Director of Public Works, the City Council may alter the prima facie
maximum and minimum speed limits established by state law and Chapter 78 of the Code of
Ordinances as the City Council may deem necessary; and

WHEREAS, the City Council, on the basis of an engineering and traffic investigation
and upon the recommendation of the Director of Public Works, desires to alter the State
established prima facie speed limit on Arapaho Road (i) from Marsh Lane (3700 block) to
Addison Road (4800 block), and (ii) from Addison Road (4800 block) to Dallas Parkway (5100
block), and determine and declare a reasonable and safe prima facie speed limit upon such
portions of Arapaho Road as set forth herein.

OFFICE OF THE CITY SECRETARY ORDINANCE NO.
Page 1 of 6



NOW, THEREFORE, BE IT ORDAINED BY THE CITY COUNCIL OF THE
TOWN OF ADDISON, TEXAS:

Section 1. Incorporation of Premises. The above and foregoing premises are true and
correct and are incorporated herein and made a part hereof for all purposes.

Section 2. Amendment. Section 78-140 of Chapter 78 of the Code of Ordinances of
the Town of Addison, Texas (the “City”) is hereby amended as set forth in Exhibit A attached
hereto and incorporated herein for all purposes, and all other chapters, articles. sections,
subsections, phrases and words of the said Code are not amended but are hereby ratified and
confirmed:

Section 3. Basis for Amendment; Posting Signs. The amendments made by this
Ordinance and the alteration of the maximum prima facie speed limit is based upon an
engineering and traffic investigation and recommendation of the Public Works Director of the
City in accordance with State law and the Code of Ordinances. The Director of Public Works of
the City is hereby authorized and directed to post appropriate signs in conspicuous places
indicating and giving notice to motorists of such speed.

Section 4. Penalty. It shall be unlawful for any person to violate any provision of
this Ordinance, and any person violating or failing to comply with any provision hereof shall be
fined, upon conviction, in an amount of not less than One Dollar ($1.00) nor more than Two
Hundred Dollars ($200.00), and a separate offense shall be deemed committed each day during
or on which a violation occurs or continues.

Section 5. Savings. This Ordinance shall be cumulative of all other ordinances of the
City affecting speed limits and vehicles and shall not repeal any of the provisions of those
ordinances except in those instances where the provisions of those ordinances are in direct
conflict with the provisions of this Ordinance.

Section 6. Severability. The sections, paragraphs, sentences, phrases, clauses and
words of this Ordinance are severable, and if any section, paragraph, sentence, phrase, clause or
word in this Ordinance or application thereof to any person or circumstance is held invalid or
unconstitutional by a Court of competent jurisdiction, such holding shall not affect the validity of
the remaining portions of this Ordinance, and the City Council hereby declares that it would have
passed such remaining portions of this Ordinance despite such invalidity, which remaining
portions shall remain in full force and effect.

Section 7. Effective Date. This Ordinance shall take effect upon the adoption and
publication hereof in accordance with law, and upon the posting of signs giving notice of the
speed limit established herein as set forth in Section 2 hereof.

PASSED AND APPROVED by the City Council of the Town of Addison, Texas this
the day of , 2000.

Joe Chow, Mayor

OFFICE OF THE CITY SECRETARY ORDINANCE NO.
Page 2 of 6



ATTEST:

By:

Carmen Moran, City Secretary

APPROVED AS TO FORM:

By:

Ken Dippel, City Attorney

OFFICE OF THE CITY SECRETARY
Page 3 of 6
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EXHIBIT A
to Ordinance No.

Amendment to Section 78-140. Code of Ordinances

Section 78-140 of the Code of Ordinances is amended to read as follows:

Sec. 78-140. Streets other than school zone streets.

A person commits an offense if he operates or drives a vehicle on the following designated
streets at a speed faster than the speed designated by this section for that street or portion of that
street, and any speed in excess of the limit provided in this section shall be prima facie evidence
that the speed is not reasonable or prudent and is unlawful.

Street

Addison Circle

Addison Road

Airport Parkway

Arapaho Road

Arapaho Road

Bellbrook Drive

Bellbrook Way

Belt Line Road

Celestial Road
Dallas Parkway

Hampton Court

OFFICE OF THE CITY SECRETARY

Page 4 of 6

Extent

From Quorum Drive eastbound to Dallas Parkway being
the 5000 block through the 5100 block

From the north right-of-way line of Belt Line Road to the
northern town limits on Addison Road and being the
15100 block through the 17300 block of Addison Road,
except as provided in section 78-138

Between Addison Road and Dallas Parkway being the
4800 block through the 5100 block of Airport Parkway

From Marsh Lane (3700 block) to Addison Road (4800
block)
From Addison Road (4800 block) to Dallas Parkway

(5100 block)Between-SurveyerBowlevard-andAddisen

Road-being-the 4000-block-throush-the 4700 blockof
ArapahoRead

The 14800 block through the 14925 block of Bellbrook
Drive

The 14800 block through the 1925 block of Bellbrook
Way

From the east town limits to the west town limits and
being the 3700 block through the 5200 block of Belt Line
Road

The 5300 block through the 5600 block of Celestial Road

The 14300 block through the 16000 block of Dallas
Parkway

The 14809 block through the 14818 block of Hampton

Speed(mph)

20

40

40

20

40

20
40

20
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Havenshire Place

Inwood Road

Keller Springs Road

Knots Landing

Lake Forest Drive

Lewis Place

Marsh Lane

Marsh Lane

McEntire Place

Midway Road

Mildred Place
Morris Avenue

Oaks North Drive

Paladium Drive
Planters Row

Quorum Drive

Sojourn Place

Southfork Drive

OFFICE OF THE CITY SECRETARY
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Court
The 14901 block through the 14933 block of Havenshire
Place

From the south town limits to the south right-of-way line
of Belt Line Road and being the 14600 block through the
15000 block of Inwood Road

Between Addison Road and Dallas Parkway being the
4800 block through the 5100 block of Keller Springs
Road

17000 block of Knots Landing

The 14900 block through the 15000 block of Lake Forest
Drive

From McEntire Place to Addison Circle being the 15500
block through the 15650 block of Lewis Place

From the north right-of-way of Belt Line Road to the
north town limits and being the 15100 block through the
15200 block of Marsh Lane

From the south town limits to the south right-of-way of
Belt Line Road and being the 13900 block through the
15000 block of Marsh Lane

From Quorum Drive eastbound to Spectrum Drive being
the 5000 block through the 5100 block of McEntire Place

From the south town limits to the north town limits and
being the 14000 block to the 16800 block of Midway
Road

From Addison Circle to Morris Avenue being the 15600
block through the 15700 block of Mildred Place

The 4900 block through the 5100 block of Morris Avenue

The 14800 block through the 14900 block of Oaks North
Drive

Between Montfort and Oaks North Drive being the 14800
block of Paladium Drive

17000 block of Planters Row

Between Belt Line Road and Westgrove Drive being the
15100 block through the 16400 block of Quorum Drive

Between Westgrove Drive and Windward Lane being the
4200 block to the 4400 block of Sojourn Place

Between Westgrove Drive and Windward Lane being the

ORDINANCE NO.
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40
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Spring Valley Road
Upper Bay Road
Vinland Drive
Westgrove Drive
Windward Lane

Winnwood Road

4200 block to the 4400 block of Southfork Drive

Between Midway Road and Marsh Lane and being the
3600 block through the 4100 block of Spring Valley
Road, except as provided in section 78-138

17000 block of Upper Bay Road
17000 block of Vinland Drive

Between Addison Road and north town limit line being
the 4600 block to the 17200 block of Westgrove Drive

17000 block of Windward Lane

The 14500 block through the 15000 block of Winnwood
Road

OFFICE OF THE CITY SECRETARY ORDINANCE NO.
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3030 LBJ FREEWAY
SUITE 1660
DALLAS, TEXAS 75234

= | 972/248-3008 FAX 972/24B8-3B55
.| TOLL FREE B88/298-3006

LEE ENGINEERING

June 19, 2006

Mr, Robin Jones

Town of Addison

16801 Westgrove Drive
Addison, Texas 75001

Re:  Arapaho Road Speed Zoning

Mr, Jones:

Lee Engineering has conducted an analysis of vehicular speeds along Arapaho Road within
the Town of Addison. This letter report presents the results of our study.

Speed zone studies were performed along the following two sections of Arapaho Road:
»  East Segment — between Dallas North Tollway and Addison Road
¥ West Segment — between Surveyor Boulevard and Marsh Lane.

The existing posted speed limit along Arapaho Road on both the East Segment and West
Segment is 30 miles per hour (mph). Along the East Segment Arapaho Road is a six-lane
divided roadway, between the Dallas North Tollway and Quorum Drive, Arapaho Roadisa
four-lane divided roadway between Quorum Drive and Addison Road.

On the West Section between Surveyor Boulevard and Marsh Lane Arapaho Road is a four-
lane divided roadway. The East Segment and West Segment is separated by the new Arapaho
Road extension and bridge over Midway road. This extension has been recently posted at 40

mph.

SPEED DATA

A spot speed study was performed along Arapaho Road within the existing posted 30 mph
speed zone. Lee Engineering operated three spot speed check stations for each travel
direction. The date, time, and location of spot speeds check stations along Arapaho Road are
presented in Table 1.




Table 1: Spot Speed Check Locations — North White Chapel Boulevard

EAST SEGMENT
Start | Stop | Existing . ;
Date Time | Time Limit Location Site #
6/15/06 | 1805 1845 30 200" East of Spectrum 1,2
6/15/06 | 1720 | 1800 30 240" East of Edwin Lewis 3,4
WEST SEGMENT
Start | Stop | Ixisting ) ;
Date Time | Time Limit Location Site #
6/14/06 | 1620 | 1705 30 150° East of Commercial 5,6

Spot speeds for Arapaho Road were measured using a handheld LIDAR speed measurement
device and speed data was recorded at each location until two hours of data collection was
performed or the sample size exceeded the 125 vehicle minimum. Only free-flowing vehicle
speeds were measured, and all measurements were performed during day light and good
weather. Table 2 presents the spot speed results for each check station. Data sheets for each

study site are attached to this letter.

Table 2: Spot Speed Study Results

EAST SEGMENT
Direction Arapsaho Road Location Site v’lﬁ‘;::;lcs Pm‘i::z:l tile Menn Mode
EB 200’ East of Specfrum 1 136 40 364 35
WB 200" East of Spectrum 2 131 39 35.6 33
EB 240" East of Edwin Lewis 3 145 37 34.1 30
WB 240’ East of Edwin Lewis 4 146 39 35.0 30
WEST SEGMENT
Direction Arapaho Road Location Site VEIT:;ICS Pcrifrlll file Mean Mode
EB 150’ East of Commercial 5 148 40 359 37
WB 150’ East of Commercial 6 161 42 37.7 37

TxDOT Procedures for Establishing Speed Zones indicate that the speed limit for a section of
roadway is typically set based upon the gsh percentile spot speed rounded to the nearest 5
mph increment. For instance, a speed limit established based on Site 5°s 85" percentile speed
would likely be 40 mph. Other factors such as geometric constraints, driveway density,
development density and crash history can be used to establish a speed zone at a speed lower
than the rounded 85" percentile value.




CONCLUSION

The spot speed data collected indicate that the existing 30 mph limit is significantly lower
than the 85" percentile speed at all speed check locations. Based on this data we recommend

the following speed zone revisions along Arapho Road.

EAST SEGMENT
While the 85™ percentile speeds support increasing the speed limit along Arapaho Road
between Addison Road and the Dallas North Tollway to 40 mph, Lee Engineering
recommends the limit only be raised to 35 mph based on the following factors:

= Four signalized intersections within approximately 1600 feet.

= Pedestrian activity associated with the DART transit center located between

Edwin Lewis and Quorum Drive.

WEST SEGMENT
Based on the results of our data collection and field visits to the area, Lee Engineering

recommends that the speed limit along Arapaho Road between Surveyor Boulevard and
Marsh Lane be raised to 40 mph, This area contains less dense development than the East
Segment and provides speed limit consistency with the new Arapaho Road extension that is of
similar character to this segment of Arapaho Road.

If you have any questions about this letter, please feel free to call me at your convenience at
972.248.3006.

Sincerely,

iz

“Joséph Short, P.E.

Vice-President
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Council Agenda Item: #2¢

SUMMARY:

This item is consideration of a County of Dallas, Supplemental Agreement to the Master
Agreement Governing Transportation Major Capital Improvement Projects.

FINANCIAL IMPACT:
Budgeted Amount:  $0.00
Cost: $0.00

This agreement provides for reimbursement of $72,847.10.

BACKGROUND:

At the September 14, 2004 Council meeting, Town staff was authorized to purchase
($142.,605) vehicle video detection equipment for all Belt Line Road signalized intersections.
This was just prior to the milling and resurfacing of Belt Line Road, and was designed to
replace the signal loops recessed in the pavement that would be destroyed by the resurfacing
project.

In addition to the $142,605 authorized by Council, Staff spent $2,239.20 on camera mounting
hardware and $15,850 to have all the equipment installed. The total cost of the project came
to $160.694.20.

As this project developed, staff requested Dallas County participation in the cost. They
offered a fifty percent match for the Belt Line Road vehicle video detection system.

The attached agreement formalizes this commitment, and accepts Dallas County financial
participation. With the completion of this agreement, Dallas County will reimburse the
Town fifty percent ($80,347.10) minus $7,500 for In-House Project Delivery cost, for a
payment of $72.847.10.

RECOMMENDATION:

Staff recommends Council authorize the City Manager to enter into the County of Dallas
Supplemental Agreement to the Master Agreement Governing Transportation Major Capital
Improvement Projects, and receive financial participation of $72,847.10 from Dallas County.



#2e-2

STATE OF TEXAS §

COUNTY OF DALLAS §

SUPPLEMENTAL AGREEMENT TO MASTER AGREEMENT GOVERNING
TRANSPORTATION MAJOR CAPITAL IMPROVEMENT PROJECTS
(PROJECT SPECIFIC AGREEMENT)

THIS SUPPLEMENTAL AGREEMENT to the MASTER AGREEMENT
GOVERNING TRANSPORTATION MAJOR CAPITAL IMPROVEMENT PROJECTS
(“MASTER AGREEMENT?) is made by and between the Town of Addison, Texas, hereinafter
called “TOWN?”, and the County of Dallas, Texas, hereinafter called “COUNTY", acting by and
through its duly authorized officials, for the purpose of Transportation Improvements on BELT
LINE ROAD inside Dallas County, which is on the North Central Texas Council of
Government’s Regional Thoroughfare Plan.

Article I. INCORPORATED DOCUMENTS

This SUPPLEMENTAL AGREEMENT incorporates the MASTER AGREEMENT
authorized by Court Order 2002-1375 dated August 15, 2002,

Article II.  EFFECTIVE DATE

This SUPPLEMENTAL AGREEMENT becomes ceffective when signed by the last party
whose signing makes the respective agreement fully executed (The “Effective Date”).

Article ITI.  FISCAL FUNDING

Notwithstanding anything to the contrary herein, the AGREEMENT is expressly
contingent upon the availability of COUNTY funding for each item and obligation contained
herein. TOWN shall have no right of action against the County of Dallas as regards this
AGREEMENT, specifically including any funding by COUNTY of the Project in the event that
the COUNTY is unable to fulfill its obligations under this AGREEMENT as a result of lack of
sufficient funding for any item or obligation from any source utilized to fund this AGREEMENT
or [ailure of any funding party to budget or authorize funding for this AGREEMENT during the
current or future fiscal years. In the event that payments or expenditures are made, they shall be
made from current funds as required by Chapter 791, Texas Government Code.

Notwithstanding anything to the contrary herein, this AGREEMENT is expressly
contingent upon the availability of TOWN funding for each item and obligation contained herein.
COUNTY shall have no right of action against the TOWN as regards this AGREEMENT,
specifically including any funding by TOWN of the Project in the event that the TOWN is unable
to fulfill its obligations under the AGREEMENT as a results of lack of sufficient funding for any
item or obligation from any source utilized to fund this AGREEMENT during the current or
future fiscal years. In the event that payment or expenditures are made, they shall be made from
current funds as required by Chapter 791, Texas Government Code.



Article1V. THE TOWN COVENANTS AND AGREES AS FOLLOWS:

A. To make the installation of all traffic signal controllers and cabinets and video
detection on Belt Line Rd. (Marsh Ln. to Quorum Dr.);

B. To assure that the latest MUTCD standards are met;

C. City will maintain the system without cost to the County.

Article V. COUNTY AGREES AS FOLLOWS:
A. To participate in project funding, up to a maximum of 50% of the project cost
amount ($160,694.20) for the signal cquipment replacement on Belt Line Rd. in the

amount of $80,347.10 minus $7500.00 in In-House Project Delivery (IHPD) cost for
a payment of $72,847.10.

The Town of Addison, State of Texas, has executed the Agreement pursuant to duly

authorization Town Resolution , Minutes dated the
day of , 2006.
The County of Dallas, State of Texas, has executed this agreement pursuant to
Commissioners Court Order Number and passed on the day of
, 20006.
COUNTY OF DALLAS
By:
MARGARET KELIHER

COUNTY JUDGE

APPROVED AS TO FORM:

Bob Schell, Assistant District Attorney
Civil Section

TOWN OF ADDISON

APPROVED AS TO FORM: TOWN OF ADDISON
BY: BY:

ATTEST

BY:
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Council Agenda Item: #R3

SUMMARY:
For the Council to hear the presentations made by the non-profit agencies that are seeking grant
funds for FY 2006/07.

FINANCIAL IMPACT:
N/A

BACKGROUND:

The non profit agencies have been asked to come before the Council to make a presentation
regarding their activities for the funds that are being requested. Due to the number of agencies,
we have requested that these agencies keep their comments to no more than 5-6 minutes.

The exception is the Richardson Symphony Orchestra in which they are seeking funds for the
first time this year. We have asked the RSO to introduce themselves to the Council and to
explain (within 15 minutes) their grant proposal for FY 06/07. In addition, staff requested that
RSO develop their proposal in an a la carte fashion to see what programs could be financially
feasible.

At the August 22 Council meeting, the City Manager will forward his funding recommendation
to the Council for inclusion in the final budget.
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Metrocrest Family Medical Clinic #R3-3

June 28, 2006

Town of Addison

City Manager's Office
Attn: Mario Canizares
P.O. Box 9010

Addison, TX 75001-9010

Dear Mayor and Council Members:

Metrocrest Family Medical Clinic is requesting $2000.00 for our fiscal year 2007.

MFMC deeply appreciates the help the Town of Addison provided in 2006. We are also
grateful to have Roger Mellow on our Board of Directors as a liaison from Addison.
Please note that all of the Metrocrest cities now help support our clinic.

Enclosed is:
Completed and signed application form
General Information Sheet with statistics and sources of income

List of current Board of Directors
Profit and Loss for 2005

Budget for 2006

Proof of 501¢3

Volunteer Opportunities at MFMC

Please call me at 972-484-6336 if further information is needed. We do not have a
formal audit from an independent accounting firm. Our treasurer, Kirk Connally, will be
happy to answer any financial questions.

Thank you for choosing to be a partner with Metrocrest Family Medical Clinic in
continuing to provide health care for children and adults with no medical insurance.

Sincerely,

A o) Pomar

Helen O. Lazor
Executive Director

cc. Roger S. Mellow

RHD + Plaza 1 « Suite 140 * One Medical Parkway
Farmers Branch, TX 75234
Office: 972-484-6336 + Clinic: 972-484-8444
mimerhd@shcglobal.net
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Completed applications must be postmarked by Friday, June 30, 2006.

Name of Organization: Metrocrest Family Medical Clinic Tax ID Number: 75-2616002
Address: One Medical Pkwy. Suite 140 City: Farmers Branch Zip: 75234

Telephone: 972-484-8444 Fax: 972-484-0051
E-mail: helenlazomfmc@sbcglobal.net Web Site: --
Executive Director Name: Helen O. Lazor Telephone: 972-484-6336

Grant Contact Name: Helen O. Lazor _ Title: Executive Director Telephone: 972-484-6336

Program Title: General Operating Funds for Clinic
Program Date(s): Year 2007

Grant Request for 2006/07; $2000.00
Previous Grants Requested: 2006: $2000.00 2005: $2000.00 2004: $2000.00

Previous Grants/Received: 2006: $2000.00 2005:% 0 2004:% O
Number of Staff: 2 part time Number of Volunteers: 85
Tax Exempt: XO Yes O No

ORGANIZATION DESCRIPTION: Provide a brief description of your organization, including a
summary of mission statement and/or objectives.

“Our mission is to improve the health of the local community by offering low cost treatment for minor
medical problems to chiidren and adults who otherwise would be unable to obtain medical care.”

We are a non-profit clinic available for convenient, low cost medical care for acute, minor medical
problems. Services are provided by volunteer physicians, nurses, and others who make appointments or

give referrals.

PROGRAM DESCRIPTION: Provide a description on how your organization will serve the
residents of the Town of Addison with the requested funds. Be sure to indicate how your
organization serves Addison residents whether it is as a whole or a specific clientele.

Our clinic is available to all the residents and workers in the Town of Addison. Our clinic provides medical
care at the nominal of $10 per visit (no one is turned away if they cannot pay). Referrals are provided for
ongoing problems not treated in our clinic.

All organizations that receive funding must serve all residents of Addison, regardiless of School

District boundaries. Will your organization be able to meet this requirement? XO Yes 0 No
Please explain. MFMC’s emphasis is in serving the Metrocrest area, but we do not exclude patients

because of their geographical location.

FISCAL YEAR 2006 FISCAL YEAR 2007
BUDGETED PROJECTED
Total Operating Revenues: 3 55,000 $ To be determined
Total Operating Expenses: $ 49.050 $ To be detemnined
What percentage of the organization’s annual revenues does this grant request represent? 03.6 %
Please quantify the number of residents you provided services in the past year: 56

Page 1 of 2



2006-07 NONPROFIT ASSISTANCE APPLICATION

W

Were the services that you provided in Addison successful? How can your efforts be evaluated?

Services provided Addison residents were successful in that 56 residents were provided appropriate
medical care including any follow up needed. It is impossible fo determine how many employees from
Addison were also freated, since we only keep statistics by residence.

Describe the impact of services if only partial funding is available:
MFMC will be grateful for any funding provided, however we do believe the percentage of the budget

asked for is in keeping with the number of patients served.

Has your organization received or is now receiving any support in the form of in-kind services (Event
Support) from the Town of Addison? O Yes XO No If yes, please explain:

If applicable, who is the City Council member that is assigned as a liaison to your organization? In what

ways do you keep him/her of activities within your organization?
Roger Mellow is liaison to our Board of Directors. He stays informed through attending board meetings

and email & telephone communications

I certify that the above information is correct and true to the best of my knowledge.

Helen O. Lazor June 28, 2006

Name and Title (please print) Date
@éﬂ"l@aa) @ }{G};/ﬂ)t /

Signature &

Reminder: Grant requests must be postmarked by June 30, 2006 to:

Town of Addison

City Manager's Office

Attn: Mario Canizares

P. 0. Box 9010

Addison, TX 75001-9010
972/450-7017
mcanizares@ci.addison.tx.us

The following attachments must be submitted with this application:

A cover letter on your letterhead

A completed and signed application form

A current list of business and foundation donors with their contribution level

Operating budget from previous year, current year, and proposed for next year

A copy of the organization's audited financial statements from an independent accounting firm.
An IRS copy of your organization's nonprofit 501(c)(3) status

A list of the members of your board of directors, including names, titles and affiliations

Any collateral that would provide additional information about your organization

PNOOP LN

If you have any questions, please call Mario Canizares at 972-450-7017 or email at
mecanizares@ci.addison.ix.us.
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CHAMBER OF COMMERCE
ADDISON, CARROLLTON, FARMERS BRANCH

June 28, 2006

Mr. Mario Canizares
Town of Addison

P.O. Box 9010
Addison, Texas 75001

Dear Mario:

The Metrocrest Chamber of Commerce is pleased to submit the enclosed proposal to support our
2006-07 funding request to provide economic development assistance that compliments those
activities of the Town of Addison. Our partnership with the Town in promoting the business growth
and development of this area has been productive and beneficial to the businesses of Addison and its

citizens.

Sincerely,

e

Ed Brady
President

Enclosures

Visit Our Web Site = www.metrocrestchamber.com

ACCREDITED

E 1204 METROCREST DR. » CARROLLTON, TX 75006-5735 = 972/416-6600 = 972/416-7874 B

AccREDITED
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Completed applications must be postmarked by Friday, June 30, 2006.

Name of Organization: Metrocrest Chamber of Commerce Tax ID Number: 75-104-7178
Address: 1204 Metrocrest Drive City: Carrollton County: Dallas State: TX Zip:75006
Telephone: 972-416-6600 Fax: 972-416-7874 E-mail: ed@metrocrestchamber.com
Web Site: www.metrocrestchamber.com

Executive Director Name: Ed Brady Telephone: 972-416-6600

Grant Contact Name: Ed Brady Title: President Telephone: 972-416-6600

Program Title: _Economic Development
Program Date(s): 1-1-07 to 12-31-07
Grant Request for 2006/07: $10,000

Previous Grants Requested: 2006: $10,000 2005:$ 9,000 2004: $9,000
Previous Grants/Received: 2006: $ 10,000 2005:% 9,000 2004: $9,000
Number of Staff: 4 Number of Volunteers: 100+

Tax Exempt: X0 Yes O No

ORGANIZATION DESCRIPTION: Provide a brief description of your organization, including a summary of
mission statement and/or objectives.

The Metrocrest Chamber of Commerce is an organization of local businesses that have joined together to
initiate activities and programs that create the strongest economic environment and most desirable quality
of life possible for the citizens it serves.

PROGRAM DESCRIPTION: Provide a description on how your organization will serve the residents of the
Town of Addison with the requested funds. Be sure to indicate how your organization serves Addison

Residents whether it is as a whole or a specific clientele,

Through the activities, programs and services provided by the Chamber to Addison businesses, business
development opportunities increase, additional jobs are created, local tax base grows creating funding
sources to provide services to Addison citizens.

All organizations that receive funding must serve all residents of Addison, regardless of School District

boundaries. Will your organization be able to meet this requirement? X0 Yes [ No Please explain.
FISCAL YEAR 2006 FISCAL YEAR 2007
BUDGETED PROJECTED
Total Operating Revenues: $ 443,300 $ Approx. same
Total Operating Expenses: $ 443,300 $ Approx. same
What percentage of the organization’s annual revenues does this request represent: 2.2 %

°lease quantify the number of residents you provided services in the past year: _difficult to measure

Page 1 of 2



WW’ 2006-07 NONPROFIT ASSISTANCE APPLICATION

Were the services that you provided in Addison successful? How can your efforts be evaluated?

Yes. Efforts can be measured by increases in participation by Addison businesses and citizens in
Chamber events and activities.

Describe the impact of services if only partial funding is available:

Less time and focus on activities targeted at enhancing Addison’s economy.

Has your arganization received or is now receiving any support in the form of In-Kind Services (Event Support)
from the Town of Addison? [ Yes X0 No  Ifyes, please explain.

If applicable, who is the City Council member that is assigned as a liaison to your organization? In what ways
Do you keep him/her informed of activities within your organization?

Mayor Chow sits on the Chamber Board of Directors. He is kept informed on Chamber activities through
staff reports, emails, faxes, newsletter and dialogue at monthly board meetings.

I certify that the above information is correct and true to the best of my knowledge.

Ed Brady _ President w-28- Ol
Name and Title (please print) Date

%:r/( 19'»/1&- a
Signature &

Reminder: Grant requests must be postmarked by June 30, 2006 fo:

Town of Addison

City Manager’s Office

Attn: Mario Canizares

P. O. Box 9010

Addison, TX 75001-9010
972/450-7017
mcanizares(@ci.addison.tx.us

The following attachments must be submitted with this application:

A cover letter on your letterhead

A completed and signed application form

A current list of business and foundation donors with their contribution level

Operating budget from previous year, current year, and proposed for next year

A copy of the organization's audited financial statements from an independent accounting firm.
An IRS copy of your organization’s nonprofit 501(c)(3) status

A list of the members of your board of directors, including names, titles and affiliations

Any collateral that would provide additional information about your organization

PN RGNS

If you have any questions, please call Mario Canizares at 972-450-7017 or email at mecanizares@ci.addison.tx.us.
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DFW International

Community Alliance

DFW International Community Alliance is the portal to international North Texas, linking 1,600 internationally focused civic, community and
educational organizations. Our Mission is to promote and link North Texas ethnic and immigrant groups, empowering them as respected members of
the community and giving them a forum through which to express, share and celebrate the richness of their cultural heritages. Our Vision is the
recognition of Dallas / Fort Worth as an international metroplex which embodies the cultural and economic vibrancy of the global community.

To: Town of Addison

In 2006 we were proud to open International DFW Week in the TOWN of ADDISON. In a region in which
40% of our residents are immigrants — foreign-born and their children —International DFW Week was an
extravaganza of activities by the New Americans that are reshaping our region's face.

Other events were created by partner organizations and institutions representing the Cities of Irving, Denton,
Garland, Richardson, Mesquite, McKinney, Carroliton, Arlington, and Fort Worth. The ten-day series was
partnered by 12 cities and 23 global institutions.

At the opening Hall of Fame Awards Ceremony in the Addison Convention Center, 560 international
leaders watched as 12 mayors presented their proclamations, and Addison’s own mayor was awarded our

PUBLIC SERVICE AWARD.

"Those inducted into our Hall of Fame have demonstrated dedication to empowering New Americans and
minorities, courageous thinking, hard work, innovation, and motivating leadership. They are a true example
of the Texas Pioneer Spirit, and a reflection of the pluralism that is the foundation of the American dream.”

PUBLIC SERVICE - Joe Chow, Town of Addison - a model of the American success story,

Joe immigrated from Taiwan as a young intemational student Now a successful business

man and entrepreneur, Joe decided that he needed fo give back fo his community and new

country; he ran for City Council of The Town of Addison and eventually became its Mayor.

For 2007, the celebration will be a full month, and will continue to unite our cities in an expression of the
pioneering spirit of our New Americans. International DFW Month 2007's series of internationally-themed

events showcases the Dallas/Fort Worth area as a truly International Center.

We would again like to open this exciting series of global events with the Hall of Fame Awards and Opening
Ceremony in the Town of Addison.

Sincerely,

gt
(John Bryan,

Chairman Anne Marie Weiss-Armush, President

' i . .".
' Q -,&_‘-'"I
Sy, -0 o

UNITING INTERNATIONALLY-FOCUSED CULTURAL, EDUCATIONAL AND COMMUNITY ORGANIZATIONS
6310 LBJ, Suite 203 / Dallas, TX 75240/ 972-661-2764 / president@dfwintamational.urgfwww.dfw.-.!international.org
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Completed applications must be postmarked by Friday, June 30, 2006.

Name of Organization: DFW International Community Alliance Number:
Address: 6310 LBJ Freeway Suite 203__City: Dallas Zip: 75240

Telephone: 972-661-2764 Fax:

E-mail: aweiss@airmail.net____ Web Site: www.dfwinternational.org
Executive Director Name: Anne Marie Weiss-Armush Telephone:

Grant Contact Name: same Title: Telephone:

Program Title: _Hall of Fame Awards and Opening Reception for International DFW Month
Program Date(s): around March 8, 2007
Grant Request for 2006/07: $ 10,000

Previous Grants Requested: 2006: $___ 7,500 2005:% 2004: §
Previous Grants/Received: 2006: $ 2005:% 2004: %
Number of Staff: 2 Number of Volunteers: 80

Tax Exempt:. xO Yes O No

ORGANIZATION DESCRIPTION: Provide a brief description of your organization, including a
summary of mission statement and/or objectives.

North Texas is an international center in which 40% of the residents are immigrants (foreign-born and
their children). We are a network of over 1,600 North Texas internationally-focused civic, community and
educational organizations established as a means for bringing these groups together for the enrichment
of the entire community. The Mission of DFW International Community Alliance for the past 10 years and
for many more to come is to promote and link North Texas ethnic and immigrant groups, empowering
them as respected members of the community and giving them a forum through which to express, share
and celebrate the richness of their cultural heritages.

PROGRAM DESCRIPTION: Provide a description on how your organization will serve the
residents of the Town of Addison with the requested funds. Be sure to indicate how your
organization serves Addison residents whether it is as a whole or a specific clientele.

In 20086, after producing the Dallas International Festival for ten years, along with an annual reception
for international community leaders in Dallas City Hall, the DFW International Community Alliance
expanded the festival to ten full days of exciting multicultural activities. The opening was hosted by the
Town of Addison, and 560 international leaders. Other events were created by partner organizations and
institutions representing the Cities of Irving, Denton, Garland, Richardson, Mesquite, McKinney,
Carrollton, Arlington, and Fort Worth.

In a region in which 40% of our residents are immigrants — foreign-born and their children-International
DFW Week was an extravaganza of activities by the New Americans that are reshaping our region's face.
For 2007, the celebration will be a full month, and will continue to unite our cities in an expression of the
pioneering spirit of our New Americans. International DFW Month 2007's series of
internationally-themed events showcases the Dallas/Fort Worth area as a truly International

Center.

The Opening Reception and Hall of Fame Awards Ceremony offers the Town of Addison a key
presence in the International DFW Month 2007, highlighting Addison as a multicultural ciy with a
commitment to diversity and a respect and understanding of its many local cultures. Thisevent
provides a high-profile international gathering that sets the pace for the activities that follow
in the International DFW Month 2007.

Page 1of 3



2006-07 NONPROFIT ASSISTANCE APPLICATION

All organizations that receive funding must serve all residents of Addison, regardless of School
District boundaries. Will your organization be able to meet this requirement? xO Yes 0[O No
Please explain.

FISCAL YEAR 2006 FISCAL YEAR 2007
BUDGETED PROJECTED
Total Operating Revenues: $ 196,487 $ 275,000
Total Operating Expenses: $ 196,487 $ 275,000

What percentage of the organization’s annual revenues does this grant request represent? 3.6%

Please quantify the number of residents you provided services in the past year. 560 international leaders
attended the Opening Reception to International DFW Week in 2006. This number was 2.2 times as
many as attended in 2005, and far surpassed the number of quests we expected. We would

% .jm!. like to make this exciting global gathering an annual tradition that is held in the Town of
d d ’ Addison.

Were the services that you provided in Addison successful? How can your efforts be evaluated?
We were very pleased with the excellent setup and services offered by the Addison Conference Center.

Describe the impact of services if only partial funding is available:

Has your organization received or is now receiving any support in the form of in-kind services (Event
Support) from the Town of Addison? O Yes xO No If yes, please explain:

If applicable, who is the City Council member that is assigned as a liaison to your organization? In what

ways do you keep him/her of activities within your organization?
We are honored that Mayor Joe Chow has served on our Board of Directors for many years, and now that

he is Mayor, continues on our Advisory Board.

| certify that the above information is correct and true to the best of my knowledge.

Uhne Mok Wesss Opme. 2002

Name7and Title (please print) ,/ Date
[~ / -
(Sighatlire —

Reminder: Grant requests must be postmarked by June 30, 2006 to:
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the family place

June 22, 2006

Enclosed is one bound copy of The Family Place:
e Financial Statements and Report of Independent Certified Public

Accountants
o Schedule of Expenditures of Federal Awards and Reports of Independent

Certified Public Accountants

for the year ending December 31, 2005. There were no management comments
for the year ending December 31, 2005.
The Family Place current grant(s) with your agency are:

o Town of Addison Metrocrest Qutreach Program

If you have any questions or need further information, please contact me at 214-
443-7718 or jakitchings@familyplace.org.

Sincerely,

}m bitcting e

Julie Kitchings
Funding & Compliance Manager

10, Bex 7999

Diellas, Tewar 75209-9998
United
e

2Hd-559 2170 =
e @



jO"’" 2006-07 WONPROFIT ASSISTANCE-APPLICATION

Instructions: To apply, complete this official appiication in type. Please do not handwrite.

Name of Organization: The Family Place Tax ID Number: 75-1590896
Address: P.O. Box 7998 City:__ Dallas County: Dallas State: TX Zip:___ 75209
Telephone: (214) 443-7787 Fax: (214) 443-7797 E-mail: phflink@familyplace.org
Wab Site: www familyplgce.org

Executive Director Name: Paige Flink Telephone: (214) 443-7787

Grant Contact Name: _Julig Kitchings _ Title: __Funding & Compliance Mar. Telephone: (214) 443-7718

Program Title: _The Family Place Metrocrest Outreach Program
Program Date(s): On-geing program

Grant Request for 2006: $10.000

Previous Grants Requested: 2006 $10.000 2006:3 10,000 2004; $10000
Previous Grants/Received; 2006: $5.000 2005:$ 5,000 2004: $5.000

Number of Staff. 87___ (agency wide) Number of Volunteers: 100

Tax Exernpt: X Yes ONo

ORGANIZATION DESCRIPTION (Provide a brief description of your organization, including a summiary of misslon statoment andior
objectives.)
The Family Place opened one of the first shalters for victims of family violence in the state of Texas in 1678, In 28 years of servica, The

Family Place has counsalad more than 85,000 ciients in residential and outreach programs, totaling, more than 1.1 million service hours,
We have pravided life-saving shelter to more than 13,000 women and childran, and we have answered mare than 350,000 calls for help.

Does your organization serve citizens residents? O As a whole X Specific Clientele
Our clients are victims of famlly violence and potential victims Inciuding youth in elementary, middle and high schools.

PROGRAM DESCRIPTION (Pravide a description on how your organization will serve the residents of the Town of Addison with the

requested funds,)
We currently provide 2 domestic violence support groups In English and 2 domestic violence support groups In Spanish each week free of
charge. The domestic violence counseling services we provide to clients and their families consist of: crisis/findividual counseling, group
counseling; assistance in filing victims' assistance claims, protactive ordars, shefter referral and transportation, legal advocacy, information
and referral of community resources, and court accompaniment. The chiidren’s counseling services provided are individual and group play
therapy for the innocent children who have been vicims of abuse in their home or witnessed abuse in their home. The average ciient
comes for counseling at our Metrocrest office for approximately 1 year and recaives counseling on a weekly basis. We continue o work
closely with the Addison Police Department for referrals as well as receive referrals by word of mouth, schools, churches and buginesses.

We algo provide the following Youth Education & Prevention Sarvices:

S.TART. (Successful Treatment and Respact Together)

S.TART is a 10-week teen dating violence leadership program that bagan in 1899 in the Metrocrest area. This program educates teens
on dating violence, healthy relaticnships, listening skills, assertivenass training and community resources. Once the students have
completed the 10-week group they have the apportunity to continue in $.T.A.R.T.!I, which involves the S.TAR.T. advisory board or skit
team. Currently there are seven schools in the Metrocrest area paricipating in the §.T. A.R.T. program, After the teens complate the
S.TAR.T. program they then can join S.T.A.R.T.Il and participate in the Skit Team or Advisory Board. They hold car washes to raise
money, visit the children at the shelter, participate in ropes courses and help do presentations in the community about teen dating vislence.

Bullyproof Elementary School Program ‘
The Bullyproof program is collaboration with ZONTA International to stop the cycle of violence at the elementary school level. It provides a

global approach that focuses on educating the entire school community rather than perpetrators and victims alone. Participants are taught
ways to stop the cycla of violence through confiict resolution training pravided onca a week for ten weeks. Currently all of the Bullyproof
groups are being held in Carroliton-Farmers Branch I1SD, Coppell 1SD, Dallas 1SD and Highland Park 18D,

Page 1 of 3
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Sexual Assault Prevention and Education Program

The Sexual Assault Prevention and Education Program provides age and culturally appropriate prasentations to school-aged children,
grades six through twelve, within the Dailas County educational systems and other groups serving this population. This program has a
preventive and therapeutlc curriculum that addresses the following topics: heaithy dating relationships, dating, communication, dating
violence, sexual harassment, child sexual abuse, sexual assault, and personal safety. Counseling is also provided {0 victims of sexyal
assault and sexual abuge at no charge,

All organizations that raceive funding must serve all residents of Addison, ragardless of School District boundaries. Will your
organization be able to meet this requirement? X Yes O No Please explain.
We can serve any Addison dlient who is 2 victim of domestic violence. However, the Programs offered within the school are not available
In all schoois. This is dua to lack of staffing and the process of organizing the set-up of the program within the school.

FISCAL YEAR 2008 FISCAL YEAR 2007
BUDGETED PROJECTED
Total Operating Revenues: $ 8,770,586 $ 6,973,704
Total Operating Expenses: $ 6,923 6805 $ 7,062,078

What percentage of the organization’s annual revenues doas this request reprasent. legs than 1%

monitored exchange services to 51 Addison residents through our Faith and Liberty's Place program, ang
reached 20 Addison youth in area schools through our Youth Education & Pravention Services.

Were the services that you Provided in Addison successful? How can your efforts be evaluatad?
All of the program services we provide to the Town of Addison are evaluated on a continuous basis by aur
Director of Evaluation, Simeon Goodwin. Evaluation reports are provided to funders upon request,

Describe the impact of services if only partial funding is available: -
The current difficult funding environment makes this request even more critical and partial funding could impact
our abllity to serve those in need. Howaver, The Family Place does maintain a comprahensive fundraising
program including grant requests to individuals, foundations, corporate and civic organizations, federal, state and
local funding entities, special events and our Thrift Shap.

Has your organization received or is now receiving any support in the form of In-Kind Services (Event Support) from the
Town of Addison? O Yes X No  Ifyes, please explain:

| certify that the above Infarmation is correct and true to the best of my knowledge.

06/01/2008
Date

Nama and Title (please print)
) ginge Adnis L] 1/0G

Signature )

Paige Fllink, Execytive Director
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COMMUNITIES IN SCHOOLS DALLAS REGION, INC.
8700 N. Stemmons Freeway, Suite 125

Dallas, Texas 75247-3729

Tel (214) 827-0955 - Fax (214) 827-2198
www.cisdallas.org

@) Communities In Schools Dallas Region, Inc.
Helping Kids Succeed in School and in Life

=

BOARD OF DIRECTORS
OFFICERS

Karl Schmalz, Chair
ExxonMobil Corporation

Charles A. Fernandez, Vice Chair
Guaranly Bank

William H. Wallace, Vice Chair
The University of North Texas

Antonio Pecina, Sec/Treas
Visiting Scholar
El Centro Community College

MEMBERS AT LARGE

Craig Anderson
Thompson & Knight LLP

Suzanne Cabral
PricewaterhouseCoopers LLP

Armando De La Fuente
KUVN Channel 23/Univision

Jack Hayes
In The Dough

Nancy Huff
Community Volunteer

Kathryn Hunteman
Merrill Lynch

Jeffrey Morris
Alon USA

Becky Murphy
1BM Corporation

Matt Papenfus
Turner Construction Co. of Texas

Jan Powell
J. Powell Group

Anne Reeder
Crystal Charity Ball

John B. Scott
ExxonMobil Corporation

Dan Sereseroz
Adaptive Architecture
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June 26, 2006

Mr. Mario Canizares

City Manger’s Office
Town of Addison

P. 0. Box 9010

Addison, TX 75001-9010

Dear Mr. Canizares:

Thank you for your continued support of Communities In Schools Dallas Region
(CISDR), and the at-risk students attending Janie Stark Elementary School. CISDR
helps students at risk of failure stay in school, achieve academically and
graduate, to become productive and contributing members of our
communities. During our twenty-one years of service in the Dallas region, we
have reached more than 325,000 children and their family members through
academic and social services offered at elementary, middle and high schools.

CISDR respectfully requests a $40,000 grant from the Town of Addison to
deliver services to students attending Janie Stark Elementary ($20,000) and
Montgomery Primary School (320,000) who reside in the Town of Addison.
Due to recent school district redistricting, approximately one-half of the
Addison students who have been attending Janie Stark will attend
Montgomery Primary School in the 2006-2007 school year.

We are pleased to submit this proposal to the Town of Addison for review and
look forward to visiting with the City Council soon. Should you have any
additional questions, please feel free to contact Betsy Holland, Director of
Development at 214-827-0955, ext. 234.

Thank you for your consideration and concern for children in need. Together
we will make a difference in the lives of young people in the Town of
Addison, one child at a time!

Best rggards,

/ Chavarria
t & CEO

&

andra

Littler Mendelson, Pro Bono Legal Consultants
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Completed applications must be postmarked by Friday, June 30, 2006.

Name of Organization: Communities In Schools Dallas Region, Inc. {CISDR) Tax ID Number: 75-2044117
Address: 8700 N. Stemmons Fwy, Ste 125 City: Dallas County: Dallas State: Texas  Zip: 75247
Telephone: 214-827-0955, ext. 234 Fax: 214-827-2230 E-mail: betsya@cisdallas.org

Web Site: www.cisdallas.org
President & CEO Name: Sandra G. Chavarria Telephone: 214-827-0955 ext. 227
Grant Contact Name: Betsy Amos-Holland Title: Director of Development Telephone: 214-827-0955

ext 234
Program Title: Communities [n Schools at Janie Stark Elementary and Montgomery Primary School

Program Date(s): Aug 2006-Sept 2007
Grant Request for 2007: $40,000

Previous Grants Requested: 2006: $__ 40,000 2005:_%40.000 2004: $.40.000
Previous Grants/Received: 2006: $ 40,000 2005: $40,000 2004: $40.000

Number of Staff: *2 Janie Stark, *2 Montgomery *93 (agency)
Number of Volunteers: *75 Janie Stark, *23 Montgomery *1,000 CISDR

Tax Exempt:  (X) Yes () No

ORGANIZATION DESCRIPTION: Provide a brief description of your organization, including a
summary of mission statement and/or objectives.

CISDR provides year-round academic and social services to children in eight elementary and middie
schools in the Carrollton Farmers Branch ISD. For many years, CISDR case managed approximately
150-200 children living in Addison who attended Janie Stark Elementary delivering personalized services
to these at-risk children in jeopardy of academic failure and their families. Due to school redistricting, next
year these children will be split between Janie Stark Elementary and Montgomery Primary School.
Communities In Schools Dallas Region (CISDR) helps students at risk of failure stay in school, achieve
academically and graduate, to become productive and contributing members of our communities.

The CISDR objectives are:

° Reduce the overall dropout rate (95% of students receiving CISDR case management
services will stay in school).

e Increase attendance rates, improve academic performance, improve students’
behavior (85% of students with a primary presenting problem of attendance, academics, or
behavior demonstrate improvement in one or more of these areas).

» Increase promotion rate (90% of case managed students in grades pre-kindergarten
through eleven will be promoted to the next grade level).

PROGRAM DESCRIPTION: Provide a description on how your organization will serve the
residents of the Town of Addison with the requested funds. Be sure to indicate how your
organization serves Addison residents whether it is as a whole or a specific clientele.

CISDR will serve at-risk students living in the Town of Addison who attend Janie Stark Elementary
School and Montgomery Primary School. CISDR uses an /ndividualized case-management approach
to work with at-risk children and their families. CISDR campus staff, supported by the specific expertise
of our Mobile Services Team, provide daily, on-campus, academic support, social services, training, and
prevention and early intervention services that are customized according to the needs of each particular
student or group of students. These services, which positively affect both the physical and emotional
wellness of the child, are designed to meet the following objectives:

+ increase parental invalvement » improve students’ behavior
* reduce juvenile substance abuse = improve students’ self-esteem
= reduce juvenile gang involvement * increase attendance rates

= reduce teen pregnancy improve grades

- reduce the overall dropout rate - increase graduation rate Page 1 of 3




2006-07 NONPROFIT ASSISTANCE APPLICATION

CISDR campus professional and Mobile Service Team provide services to Janie Stark Elementary and

Montgomery Primary School through five main components:

¢ Supportive Guidance and Counseling - one-on-one andfor group services that address each
students’ needs. Areas of focus may include attendance, attitude, and behavior counseling;
mentoring; peer mediation; and violence prevention groups.

¢ Health and Human Services - services that promote the increase of health and hygiene and
healthy life style awareness, and coordinate the delivery of social services such as medical and dental
care, school supplies and clothing, and other basic needs assistance in conjunction with other
community service providers. Activities may include agency referrals, clothing, school supplies, and
food distribution, basic nutrition and hygiene classes, dental health care, eye exams and provision of
glasses, sponsorship of health fairs and preventative screenings, and victims of crime assistance.

¢ Parental and Family Support - providing services and activities to increase the participation of
parents in their students’ educational experience. Activities may include home visits, individual
consultation and support, college information nights, parent appreciation events, and parenting skills
classes.

¢ Cultural Enrichment - services that provide positive social, cultural, recreational and interpersonal
experiences to broaden and expand a students’ life understanding. Activities may include after school
clubs, computer technology camps, field trips, multi-cultural programs, and social skills training.
Intercession and summer programs further expand these enrichment activities.

+ Educational Enhancement - providing support in all educational areas as needed to encourage
student achievement and success in their academic endeavors. A committed community volunteer
force is teamed up with students and provides assistance with academic tutoring, chess clubs,
cultural diversity activities, homework clubs and reading groups.

CISDR currently has a mobile service team of professionals who travel in a customized 35-foot motor
vehicle to schools providing extensive services: life skills training; grief and loss counseling; diversity
issues; basic health, hygiene, and nutrition counseling; anger management skills; gang prevention and
early intervention; violence prevention and early intervention; and drug & alcohol prevention and early
intervention. These services are customized according to the needs of each particular student or group of
students and are typically delivered on an intensive, short-term basis. This allows the mobile service

specialists to reach as many students as possible.

All organizations that receive funding must serve all residents of Addison, regardless of School
District boundaries. Will your organization be able to meet this requirement? (X) Yes & (X) No
Please explain. CISDR will deliver specific services to the Addison students who attend Janie Stark
Elementary School and Montgomery Primary School. Services to the general population will be delivered
by our Mobile Service Team through community gatherings, Health Fairs, and by special request.

FISCAL YEAR 2006 FISCAL YEAR 2007
BUDGETED PROJECTED
Total Operating Revenues: $4,240,340 $Not Available
Total Operating Expenses: $3,764,942 $Not Available

What percentage of the organization’s annual revenues does this grant request represent? .09%

Please quantify the number of residents you provided services in the past year: 1033

Of the 244 at-risk students case managed by CISDR at Janie Stark Elementary in the 2005-2006 school
year, 172 resided in the Town of Addison, which is an increase of 17 students. An additional 486
Addison students at Janie Stark received small group or one-time assistance and 375 Addison family
members/parents received assistance in the 2005-2006 school year. During the past year, CISDR
campus professionals at Janie Stark delivered 19 after school academic programs, made 48 home visits,
held 11 Enrichment Programs and made 30 referrals to other local agencies following the student's or

family's needs assessmenit.

Page 2 of 3
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Were the services that you provided in Addison successful? How can your efforts be evaluated?

Yes, final outcomes will be available for the 2005-2006 school year in September 2006. However, in
2004-2005, 100% of those students case managed stayed in school, 100% were promoted to the next
grade, 100% of those students assessed for attendance (11) showed improvement, 100% of those
assessed for behavior (19) showed improvement, and 100% of those assessed for academics (218)

showed improvement.

Describe the impact of services if only partial funding is available:

Funding limitations would reduce program delivery by reducing the number of professional staff at Janie
Stark Elementary and Montgomery Primary from two to one, and eliminate/limit the use of the Mobile
Services Team, ultimately enabling CISDR to serve fewer at-risk children and families. If no funding is
available, the programs at Janie Stark Elementary and Montgomery will be at high risk.

Has your organization received or is now receiving any support in the form of in-kind services
(Event Support) from the Town of Addison?  Yes (X) No If yes, please explain:

If applicable, who is the City Council member that is assigned as a liaison to your organization?
In what ways do you keep him/her of activities within your organization? Diane Mallory

We just became aware that Ms. Diane Mallory was/is to be our liaison on the City Council. We have
recently sent her a report on proagrams and performance at Janie Stark Elementary. We had been dealing

with Mr. Canizares.

I certify that the above information is correct and true to the best of my knowledge.

Sandra G. Chavarria, President & CEO June 26, 2006
Date

Reminder: Grant requests must be postmarked by June 30, 2006 to:

Town of Addison

City Manager’'s Office

Attn: WMario Canizares

P. 0. Box 9010

Addison, TX 75001-9010
972/450-7017
mcanizares@ci.addison.tx.us

The following attachments must be submitted with this application:

A cover letter on your letterhead

A completed and signed application form

A current list of business and foundation donors with their contribution level

Operating budget from previous year, current year, and proposed for next year

A copy of the organization’s audited financial statements from an independent accounting firm.
An IRS copy of your organization’s nonprofit 501(c)(3) status

A list of the members of your board of directors, including names, titles and affiliations

Any collateral that would provide additional information about your organization

SN RLON~

If you have any questions, please call Mario Canizares at 972-450-7017 or email at

mcanizares@ci.addison.tx.us.

Page 3 of 3



@ special cAre & career services

Building independence for children and adults with developmental disabilities

June 19, 2006

Town of Addison

City Manager's Office
Attn: Mario Canizares
P.0. Box 9010

Addison, TX 75001-9010

Dear Mr. Canizares:

The Town of Addison’s years of support have been invaluable to Special Care &
Career Services. We are truly grateful that you continue your partnership with us. We
respectfully request that you support the Early Childhood Intervention and Supported
Employment Services programs again in the amount of $5,000 in the upcoming fiscal

year.

Each dollar invested in these two programs provides a significant long-term return
to the community. These programs decrease the dependence on social institutions
including a reduced need for special education classes and increase the individual’s
ability to find a job as an adult.

In 2005, your partnership assisted us in helping 938 children and adults with
developmental disabilities build independence and lead more fulfilling lives. Your
support was essential to our ability to help these individuals. Of those served 31
children were residents of Addison and we had 4 clients working in Addison businesses.

For more than 40 years, Special Care & Career Services has addressed the needs
of persons with disabilities in the Metrocrest area. The agency began as a school for
children with disabilities. It has since evolved into an organization that meets the
therapeutic and instructional needs of babies and toddlers with disabilities such as
autism, spina bifida, cerebral palsy, Down syndrome and other disabilities and
developmental delays; and the employment needs of adults with mental retardation,
Down syndrome, brain injury and other cognitive disabilities.

Our 2006-07 assistance application and attachments are enclosed. We
appreciate the opportunity to submit this application and your consideration. | am happy
to provide additional information if you need it. | can be reached at 972.991.6777 ext.
112 or cathyp@specialcarecareer.org. | look forward to hearing from you,

Regards,

kard
Executive Director

Affiliate
United Way « Texas Early Childhood Intervention



Completed applications must be postmarked by Friday, June 30, 2006.

.
ﬁdd’ 0™ 2006-07 NONPROEIT ASSISTANCE APPLICATION

Name of Organization: _Special Care & Career Services Tax ID Number: 75-1189353
Address:_4350 Sigma Road, Suite 100 City:_Farmers Branch Zip:_75244
Telephone:_ (972) 991-6777 Fax: _(972) 991-6361

E-mail; _cathyp@specialcarecareer.org Web Site:_www.specialcarecareer.org

Executive Director Name:_Cathy Packard Telephone:_(972) 991-6777 ext. 112

Grant Contact Name: _Cathy Packard Title: Executive Director  Telephone:_(972) 991-6777 ext. 112
Program Title: _Early Childhood Intervention & Supported Employment Services

Program Date(s): _Ongoing

Grant Request for 2006/07: $ 5,000

Previous Grants Requested: 2006: $_5,000 2005:$.5,000 2004: $_5,000
Previous Grants/Received: 2006: $_5.000 2005:$_5,000 2004: $_5,000
Number of Staff: 40 Number of Volunteers: 100+

Tax Exempt: X Yes O No

ORGANIZATION DESCRIPTION Provide a brief description of your organization, including a summary of
mission statement and/or objectives. Our mission is to provide services to children and adults with developmental
disabilities so they can lead fulfilling lives in their communities. We provide speech, occupational and physical therapy to
babies and toddlers with developmental disabilities and delays helping them leam to walk, talk and play, and we provide
comprehensive employment services to adults with mental retardation and other cognitive disabilities. All of our services

help build independence and transform lives.

PROGRAM DESCRIPTION Provide a description on how your organization will serve the residents of the Town
of Addison with the requested funds. Be sure to indicate how your organization serves Addison residents
whether it is a whole or specific clientele. Babies and toddlers, birth to age three, with autism, spina bifida, Down
syndrome, cerebral palsy and other disabilities and developmental delays will receive speech, occupational and physical
therapy to help them reach their maximum developmental potential through our Early Childhood Intervention (ECI)
program. Special Care & Career Services has the only ECI program in Addison. Adults with mental retardation, brain
injury, Down syndrome and other cognitive disabilities will receive career assessment, job placement, job training, and
ongoing support to help them be successful in jobs that match their interests and skills through our Supported
Employment Services (SES) program. Special Care & Career Services provides the most comprehensive supported
employment services in the area. We serve Addison children and adults with disabilities.

All organizations that receive funding must serve all residents of Addison, regardless of School District
boundaries. Will your organization be able to meet this requirement? X Yes [1 No Please explain.

FISCAL YEAR 2006 FISCAL YEAR 2007
BUDGETED PROJECTED
Total Operating Revenues: $ 2,502,276 3 2,502,276
Total Operating Expenses: $ 2,502,276 $ 2,502,276
What percentage of the organization’s annual revenues does this request represent: 0.2 %

Please quantify the number of residents you provided services in the past year: _31 children, 4 aduls

Page 1of 2
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Were the services that you provided in Addison successful? How can your efforts be evaluated?
Yes, they were successful. Accurate records are maintained on all of our services. Outcome objectives are established,

reviewed and evaluated annually. Reports are available for review.

Describe the impact of services if only partial funding is available:

Any decreases in funding could result in staff cutbacks. In our Supported Employment Services program, our current
staffing pattern is insufficient to meet the demand for services. As clients are placed in jobs, our job developers are being
pulled from their job seeking duties to help train the newly-placed clients, thereby further extending the unemployment of
clients who are awaiting placement. Staff cuts would further impact our ability to meet this demand. Additionally, in our
Early Childhood Intervention program, if staff cuts occur, the remaining staff would have to take on additional clients and
maintain a heavier caseload. Most of the staff is already at the maximum caseload that can be managed efficiently and

effectively.

Has your organization received or is now receiving any support in the form of In-Kind Services (Event Support) from the
Town of Addison? O Yes X No If yes, please explain:

| certify that the above information is correct and true to the best of my knowledge.

Cathy Packard, Executive Director June 23, 2006

Naz and Title{u;ﬁse print) Date

Signature /

Reminder: Grant requests must be postmarked by June 30, 2006 to:

Town of Addison

City Manager’s Office

Attn: Mario Canizares

P. 0. Box 9010

Addison, TX 75001-9010
972/1450-7017
mariocanizares@eci.addison.tx.us

The following attachments must be submitted with this application:

A cover letter on your letterhead

A completed and signed application form

A current list of business and foundation donors with their contribution level

Operating budget from previous year, current year, and proposed for next year

A copy of the organization’s audited financial statements from an independent accounting firm.
An IRS copy of your organization’s nonprofit 501(c)(3) status

A list of the members of your board of directors, including names, titles and affiliations

Any collateral that would provide additional information about your organization

PN

If you have any questions, please call Mario Canizares at 972-450-7017 or email at mcanizares@oci.addison.tx.us.
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ADDISON CARROLLTON COPPELL FARMERS BRANCH

June 29, 2006

Town of Addison

City Manager’s Office
Attn: Mario Canizares
P. O. Box 9010

Addison, TX 75001-9010

Dear Mario,

Attached please find Senior Adult Services’ request for $15,000 in Nonprofit Assistance
Funds from the Town of Addison. We appreciate the town’s interest in enhancing the
quality of life of its residents. Helping senior citizens to continue living independently in
their community as long as possible is an important aspect of their quality of life.

During 2005, the number of Addison citizens receiving assistance from Senior Adult
Services was 54, up from 40 in 2004, a 35% increase. In 2006, 32 have been served through

the first 2 quarters.

How did Senior Adult Services help? Many Addison residents are affluent, but not gveryone
has enough retirement income to meet all their needs without some assistance. For one
Addison senior, money has always been tight. Then her only child died, her husband died
and she began losing her siblings, too. She didn’t have much to smile about. She told her
Case Manager she hadn’t seen a dentist in about 25 years and she thought she probably
needed some work done. There were no local resources available that she could afford so
the Case Manager applied for Donated Dental Services through Austin. The application
was four pages long and she had to prove there was a need. There was no immediate
response. Finally, after over a year, the Case Manger got a call that there was a grant
covering the Dallas area and the woman had been approved for services. It took a
combination of perseverance and patience, but the end result, a beautiful smile, was worth it.

Although volunteers donated 13,494 hours of service last year, funds are needed a small staff
to assess needs and coordinate the delivery of services. No increase is being requested, but
Town of Addison funds are critical to the operation of the organization.

Senior Adult Services is committed to serving Addison seniors and giving family caregivers
of any age the assistance they need to help their aging relatives. We hope you will continue
your partnership with Senior Adult Services. By working together, seniors will have a better
quality of life as they face the challenges of aging.

Sincerely,

[N Jrenc

Mary Jo
Executive Director

1111 West Belt Line, Suite 110, Carrollton, Texas 75006
972.242.4464 fax972.242.0299 www.senioradultservices.org
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Completed applications must be postmarked by Friday, June 30, 2006.

Name of Organization: Senior Adult Services Tax ID Number: 75-1840522
Address: 1111 W. Belt Line Rd. #110 City: Carrollton Zip: 75006
Telephone: 972-242-4474 Fax: _ 972-242-0299

E-mail: mary.joiner@senioradultservices.org Web Site:www.senioradultservices.org
Executive Director Name: Mary Joiner Telephone: 972-242-4464
Grant Contact Name: Mary Joiner Title: Executive Director Telephone; 972-242-4474
Program Title: _Community Services for Seniors and Caregivers

Program Date(s): 10/1/2006-9/30/2007

Grant Request for 2006/07: $__ 15.000

Previous Grants Requested: 2006: $__ 15,000 2005:3 15.000 2004: $15,000
Previous Grants/Received: 2006: $ 156,000 2005:3 15.000 2004: $15.000
Number of Staff: 8.75 Number of Volunteers: 400

Tax Exempt: X Yes O No

ORGANIZATION DESCRIPTION: Provide a brief description of your organization, including a
summary of mission statement and/or objectives.

Senior Adult Services improves the lives of seniors and caregivers who are facing the challenges of
aging. Contract funds pay for services that allow seniors to continue living safely in the community when
they are experiencing increasing limitations due to iliness or frailty of advanced age.

PROGRAM DESCRIPTION: Provide a description on how your organization will serve the
residents of the Town of Addison with the requested funds. Be sure to indicate how your
organization serves Addison residents whether it is as a whole or a specific clientele.

Senior Adult Services helps persons 60 and older and younger disabled persons with special needs that
match our services. Transportation is provided by a lift equipped van and volunteers who use their own
vehicles. Hot noon meals are delivered to people who can no longer shop and cook for themselves.
Case Managers help residents apply for government benefits and arrange services. Home repair
volunteers help aging or disabled home owners with home upkeep as well as adapt homes to mobility
changes through the use of railings, grab bars, ramps and special steps. Free medical equipment loans
are available to persons of any age who live or work in the city. A monthly newsletter and telephone
information helps seniors and caregivers stay up to date on issues facing older persons and learn more
about resources that can help. The free Vials of Life program helps residents collect emergency medical
information and coordinates closely with the city’s EMS.

All organizations that receive funding must serve all residents of Addison, regardless of School
District boundaries. Will your organization be able to meet this requirement? X Yes 0 No
Please explain.

FISCAL YEAR 2006 FISCAL YEAR 2007
BUDGETED PROJECTED
Total Operating Revenues: 3 625,445 3 676,395
Total Operating Expenses: $ 625,445 $ 676,395

What percentage of the organization’s annual revenues does this grant request represent? 2%

Page 1 of 3
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Please quantify the number of residents you provided services in the past year:
54 in FY 06, 35 through May 31, 2006

Were the services that you provided in Addison successful? How can your efforts be evaluated?

Transportation users are surveyed quarterly and at least 85 percent of riders report that the rides made
them more independent and more involved in the community. Home delivered meals have helped
seniors recover from surgeries and, in some cases, have allowed them to be in their homes when they
would have otherwise needed a residential facility. An almost 20% increase in the number of meals
served in FY06 demonstrates a growing interest and need for the program. Residents report that home
repairs have been successful in preventing falls and helping them move around more easily in their
homes even when they have to use a walker, wheel chair, or other mobility aide. During recent follow-up
surveys on home repairs 100% of clients reported that the repairs and modifications helped them to live in
affordable housing and all remained in their homes for a three month period after the repairs were
completed.

Describe the impact of services if only partial funding is available: At a time of rapid growth in the senior
population, a reduction in services due to partial funding would pose a hardship for seniors in.our area.
Low to moderate income seniors especially benefit from the low or no fee services provided by SAS and
even affluent seniors benefit from increased knowledge and easy access to assistance when it is needed.

Has your organization received or is now receiving any support in the form of in-kind services (Event
Support) from the Town of Addison? X Yes O No If yes, please explain;

Town of Addison sponsors the annual Bockworm Bash which benefits Senior Adult Services.

If applicable, who is the City Council member that is assigned as a liaison to your organization? In what
ways do you keep him/her of activities within your organization? Jimmy Niemann is the City Council
member assigned as a liaison to our organization. He attends our board meetings, serves on our
Investment/Finance and Personnel Committees and is very involved in the activities of the organization.

| certify that the above information is correct and true to the best of my knowledge.

Mary Joiner, Executive Director June 29, 20086

%ﬂd Title (please print) . Date
At 7

Signature d U

Reminder: Grant requests must be postmarked by June 30, 2006 to:

Town of Addison

City Manager’s Office
Attn: Mario Canizares
P. O. Box 9010

Addison, TX 75001-9010
972/450-7017

mcanizares@ci.addison.tx.us
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METR®CREST
SOCIAL[SERVICES

|
The Key to Preventing Homelessness

June 28, 2006

The Honorable Mayor Joe Chow and Council
c¢/o Mario Canizares, City Manager’s Office
Town of Addison

P.O. Box 9010

Addison, TX 75001-9010

Dear Honorable Mayor Chow and Council:

Thank you for the opportunity to request continued support for services to low-income families and
other families facing financial crisis in Addison.

Demand for services continues to increase. A large segment of our population of hard-working
taxpayers is losing their houses, declaring bankruptcy, and foregoing expensive medical insurance plans
to pay their bills and feed their families. Through our assistance with rent, utility payments, case
management, medical prescriptions, and food, we truly prevent families from being homeless. Our
Employment Program provides individuals with support for a successful work search in the form of
resume assistance and individual job leads, gasoline vouchers and bus coupons.

Our services are distinguished by the direct financial assistance given. Actual dollars are paid on
clients’ behalf to local apartments, mortgage companies, utility companies and more. Funds we
distribute not only stabilize families but go back into the community helping create a more stable local

economy.

During our FY 2005, 8% of all families served by Metrocrest Social Services were from Addison.
These 2,641 family members received $94,049 in direct financial assistance (rent, utilities, food, etc.).
These family members typically received more than one service which computes to 4,091 members

served.

We acknowledge the financial stresses you are facing, stretching dollars to serve all the needs of your
town. We respectfully request your support of our services to Addison residents to the level of $20,000.

serving Carrolfton, Farmers Branch, Addison, Coppell, and ZIP Code 75287 in Denton County

A United Way Agency

The Gravley Center = 1111 W. Belt Line Road, Suite 100 + Carrollton, TX 75006 « (972) 446-2100 - FAX (972) 446-2102



Metrocrest Social Services
Page 2

We are truly grateful for our partnership in caring for local families. Thank you sincerely for the
opportunity to present this request.

gLva
Enclosures

e Town of Addison Application Form
® A current list of business and foundation donors with their contribution level
e Financials:
Previous Annual Budget — October 2004 through September 2005
Current Annual Budget — October 2005 through September 2006
Proposed Annual Budget — October 2006 through September 2007
e Audit for 2005
e IRS copy of 501(c)(3)
o Board Member roster
e Agency Information:
2005 Annual Program Summary
Summer 2006 Newsletter

Sincerel y,

Bunny Summerhn
Executive Director

nited jzE=
A United Way Agency k_‘?J': serving Carrollton, Farmers Branch, Addison, Coppell, and ZIP Code 75287 in Denton County

The Gravley Center - 1111 W, Belt Line Road, Suite 100 » Carroliton, TX 75006 + (972) 446-2100 * FAX (972) 446-2102
www.metrocrestsocialservices.org
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Completed applications must be postmarked by Friday, June 30, 2006.

Name of Organization: Metrocrest Social Services Tax ID Number: 75-1548334

Address: 1111 W. Belt Line Road City: Carrollton Zip: 75006

Telephone: (972) 446-2100 Fax: (972) 446-2102

E-mail: mss@metrocrestsocialservices.org Web Site: www.metrocrestsocialservices.org
Executive Director Name: Bunny Summerlin Telephone: (972) 446-2100 ext. 16

Grant Contact Name: Bunny Summerlin Title: _Executive Director Telephone: (972) 446-2100 ext. 16

Program Title: Comprehensive Emergency Assistance
Program Date(s): October 2006 — September 2007
Grant Request for 2006/07: $20,000

Previous Grants Requested: 2006: $20,000 2005: 520,000 2004: $ 22 000
Previous Grants/Received: 2006: $30,000 2005: $15,000 2004: $ 15.000
Number of Staff, 7FT: 6PT Number of Volunteers: 358 reqular and seasonal volunteers
Tax Exempt:  XO Yes O No

ORGANIZATION DESCRIPTION: Provide a brief description of your organization, including a summary
of mission statement and/or objectives.

Our mission is to provide comprehensive, short-term emergency assistance (rent, utilities, food, clothing,
prescriptions, bus/gas passes) to improve life situations of residents in Carroliton, Farmers Branch,
Addison, Coppell and ZIP code 75287. We also provide information and referral services, employment
assistance, and the Metrocrest Thrift Store. Our seasonal programs include Back-to-School supplies and
shoes, November holiday food, December holiday food and gifts.

PROGRAM DESCRIPTION: Provide a description on how your organization will serve the residents of
the Town of Addison with the requested funds. Be sure to indicate how your organization serves Addison
residents whether it is as a whole or a specific clientele.

The project description of Metrocrest Social Services is to provide financial assistance (rent, utilities,
prescriptions, bus/gas vouchers), in-kind goods (food, clothing, holiday gifts, Back-to-School supplies and
shoes), and information and referrals to other agencies and organizations. This comprehensive plan
provides unemployed/underemployed individuals to keep their homes, keep food on the table and to provide
stability needed for families in our community.

All organizations that receive funding must serve all residents of Addison, regardless of School
District boundaries. Will your organization be able to meet this requirement? XO Yes 0O No
Please explain.

FISCAL YEAR 2006 FISCAL YEAR 2007
BUDGETED PROJECTED
Total Operating Revenues: $1,934,200 $2,044634
Total Operating Expenses: $1.934,200 $2.044 634

What percentage of the organization's annual revenues does this grant request represent? 1%

Please quantify the number of residents you provided services in the past year: 2,641 residents received
one service; 4,081 residents for multiple services

Page 1 of 2
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Were the services that you provided in Addison successful? How can your efforts be evaluated?
Metrocrest Social Services benefits residents in Addison by providing financial assistance to
prevent homelessness. The nature of emergency assistance provisions makes the program
successful. Crisis needs are met thus alleviating the emergency. Qur services prevent families
from losing their shelter, which in turn, allows them to continue working at their jobs, and
attending local schools. Funds we distribute go back into the community helping create a more
stable local economy. Follow up procedures are in place to evaluate the effectiveness of our

services.

Describe the impact of services if only partial funding is available:

The level of services rendered will depend upon the amount of funding awarded. The more
funding received the more families we can assist.

Has your organization received or is now receiving any support in the form of in-kind services (Event
Support) from the Town of Addison? XO Yes 0 No If yes, please explain:

Christmas in July; City-wide Garage Sale;

If applicable, who is the City Council member that is assigned as a liaison to your organization? In what
ways do you keep him/her of activities within your arganization?

The City Council member that is assigned as a liaison to Metrocrest Social Services is Tom Braun.
Mr. Braun is informed of activities within our organization through e-mails and his participation at
our bi-monthly Board of Directors meetings.

_ | certify that the above information is correct and true to the best of my knowledge. \

%L—J)'\ ¥ O —:_ﬂ?;:}\.__\ [y T S \". N . \— X \ \3 y (@ C\ &Y Il"(ﬂ\ r(} \d(f‘“ (:,'.‘

T

—Name._ and Title/ (please print)— _ Date
—\ w.\ Ao AN W “J-:_\:‘.)'-.‘ N TR N "‘"\._Q_:“&-'I Yt
Signature {

Reminder: Grant requests must be postmarked by June 30, 2006 to:

Town of Addison

City Manager's Office

Attn: Mario Canizares

P. O, Box 9010

Addison, TX 75001-9010
972/450-7017
mcanizares@eci.addison.tx.us

The following attachments must be submitted with this application:

A cover letter on your letterhead

A completed and signed application form

A current list of business and foundation donors with their contribution level

Operating budget from previous year, current year, and proposed for next year

A copy of the organization's audited financial statements from an independent accounting firm.
An IRS copy of your arganization’s nonprofit 501(c)(3) status

A list of the members of your board of directors, including names, titles and affiliations

Any collateral that would provide additional information about your organization

S0:E . OF N6 TN

If you have any questions, please call Mario Canizares at 972-450-7017 or email at
mecanizares@ci.addison.tx.us.
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June 28, 2006

Mario Canizares

Assistant to the City Manager
Town of Addison

P.O. Box 9010

Addison, TX 75001-9010

Dear Mario,

The collaborative relationship we share with the Town of Addison is inspiring,
evidenced by our new effort coordinated by the Special Events Department. June
2006 marked a new series of Dance in Addison during Summer Salsa. We were able
to provide free Salsa demonstrations and instruction to the attendees of the salsa
concert series.

Everyone involved with Summer Salsa considered our involvement a success. We
look forward to continuing this new tradition in 2007. Instructors for 2007 are:
Romiro Gonzalez, Addison Resident and former Taste Dance performer.
Sandunga Dance Co., Latin dance company, 2006 participant.
[ Dance 2, Competitive Ballroom Dancers from Plano.
Omar Angeles, Member of Dance Council Board of Directors and performer.

This year the Special Events Department was able to secure enough funds for a
portion of the instructor fees. Although the fee was less than the industry standard,
we knew that the event would be a success based on our previous experiences in
Addison.

We respectfully request $2,200 to continue this new venture in Addison. Funding
from the Town of Addison will relieve the financial burden on the Special Events
Department and will provide a stage to make the experience safer and more
enjoyable for everyone.

The mission of the Dance Council is to promote and support Dance in North Texas.
Our partnership with the Town of Addison is integral to the success of our goal to

reach out to the communities surrounding Dallas.

Sincerely,

2:1(6 Garner, Excz&;ﬂ'ecmr

Dance Council, Inc.
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Completed applications must be postmarked by Friday, June 30, 2006.

Name of Organization: Dance Council, Inc. Tax ID Number: 23-7367007
Address: 3630 Harry Hines Blvd. City: Dallas Zip: 75219
Telephone: 214-219-2290 Fax: 214-219-2289

E-mail: director @ thedancecouncil.org Web Site: www.thedancecouncil.org

Executive Director Name: Mike Garner Telephone: 214-221-7864

Grant Contact Name: Mike Garner Title: Executive Director Telephone: 214-219-2290

Program Title: _Summer Salsa
Program Date(s): June 2007
Grant Request for 2006/07: $2,200

Previous Grants Requested: 2006: $6,600 2005: $6,600  2004: $6.600
Previous Grants/Received: 2006: $6,600 2005: $6.600  2004: $6.600
Number of Staff: 1 Number of Volunteers: 45

Tax Exempt: X Yes [0 No

ORGANIZATION DESCRIPTION: Provide a brief description of your organization, including a
summary of mission statement and/or objectives.

The Mission of the Dance Council is “To Promote and Support Dance in North Texas”. We are
the information clearinghouse for the artists and patrons of Dance with a quarterly publication, weekly e-
mail blasts and an award-wining website. The Dance Council also provides educational services through
master classes and our scholarship program. Taste Dance Addison Style is one presentation that we
produce each year, along with Dance for the Planet and National Tap Dance Celebration to name a few.

PROGRAM DESCRIPTION: Provide a description on how your organization will serve the
residents of the Town of Addison with the requested funds. Be sure to indicate how your
organization serves Addison residents whether it is as a whole or a specific clientele.

June 2006 brought a new opportunity to collaborate with the Town of Addison. Along with the
Toni Lang and the Special Events Department, the Dance Council provided Salsa Dance instructors for
the Summer Salsa series at Esplanade Park. The instructors offered free instruction to the attendees of
the concert series along with a demonstration. Being able to dance to the music being performed, adds
an additional level of enjoyment to the event. Instructors this year were: Romiro Gonzales, Addison
Citizen and former participant in Taste Dance: Addison Style! and Sandunga Dance Co.

All organizations that receive funding must serve all residents of Addison, regardless of School
District boundaries. Will your organization be able to meet this requirement? X Yes (] No Please

explain.
Partnering with the Special Events Department assures that we are able to reach all citizens of

Addison and the surrounding communities.

FISCAL YEAR 2006 FISCAL YEAR 2007
BUDGETED PROJECTED
Total Operating Revenues: $193.500 $203,000
Total Operating Expenses: $193.000 $200.000

What percentage of the organization’s annual revenues does this grant request represent? 1.14%

Page 1 of 2
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Please quantify the number of residents you provided services in the past year: _237(Taste Dance...)
June 10, 2005: 45, June 11, 2005: 58, June 24, 2005: 65, June 25, 2005: 69

Were the services that you provided in Addison successful? How can your efforts be evaluated?

Tasted Dance: Addison Style! has proven to be a very successful event and this year's Summer
Salsa Series continues that tradition. All reports form Addison staff, the instructors and the attendees are
consistent in their praise for adding dance to the festivities. We look forward to continuing this event.

Describe the impact of services if only partial funding is available:

This year the Special Events Department was able to fund the instructor's fee at a lower level
than the industry standard. The Dance Council agreed to participate based on the previous success of
our collaboration knowing that the event would be successful. Due to the time and budget constraints, a
stage was not available for the lessons. Without a stage the quality of the instruction and demonstration is
compromised. Funding from the Town of Addison would relieve the financial burden from the Special
Events Department and would ensure a safe, entertaining and enjoyable Salsa experience

Has your organization received or is now receiving any support in the form of in-kind services (Event

Support) from the Town of Addison? X Yes ' No if yes, please explain:
The Town of Addison has allowed us to distribute information in the water bills.

If applicable, who is the City Council member that is assigned as a liaison to your organization? In what

ways do you keep him/her of activities within your organization?
Dianne Mallory. Ms. Mallory is invited to all board meetings and is on our mailing list.

I certify that the above information is correct and true to the best of my knowledge.

Mike Garner, Executivé) Director June 28, 2006

TS

SigZﬁfu re % Q
inder: Grant requests must be postmarked by June 30, 2006 to:

Town of Addison

City Manager’s Office

Attn: Mario Canizares

P. O. Box 9010

Addison, TX 75001-9010
972/450-7017

mcanizares @ ci.addison.tx.us

The following attachments must be submitted with this application:

A cover letter on your letterhead

A completed and signed application form

A current list of business and foundation donors with their contribution level

Operating budget from previous year, current year, and proposed for next year

A copy of the organization's audited financial statements from an independent accounting firm.
An IRS copy of your organization's nonprofit 501(c)(3) status

A list of the members of your board of directors, including names, tities and affiliations

Any collateral that would provide additional information about your organization

e B ol

If you have any questions, please call Mario Canizares at 972-450-7017 or email at
mcanizares @ci.addison.tx.us. N
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Completed applications must be postmarked by Friday, June 30, 2006.

Name of Organization: Dance Council, Inc. Tax ID Number: 23-7367007
Address: 3630 Harry Hines Blvd. City: Dallas Zip: 75219
Telephone: 214-219-2230 Fax: 214-219-2289

E-mail: director@thedancecouncil.org Web Site: www.thedancecouncil.org

Executive Director Name: Mike Garner Telephone: 214-221-7864

Grant Contact Name: Mike Garner Title: Executive Director Telephone: 214-219-2230

Program Title: Taste Dance Addisgn Style 2007

Program Date(s): August 2007
Grant Request for 2006/07: $6,800

Previous Grants Requested: 2006: $6.600 2005: $6.600 2004: $6,600
Previous Grants/Received: 2006: $6,600 2005: $6.600 2004: $6,600
Number of Staff: 1 Number of Volunteers: 45

Tax Exempt: X Yes O No

ORGANIZATION DESCRIPTION: Provide a brief description of your organization, including a
summary of mission statement and/or objectives.

The Mission of the Dance Council is “To Promote and Support Dance in North Texas”. We are
the information clearinghouse for the artists and patrons of Dance with a quarterly publication, weekly e-
mail blasts and an award-winning website. The Dance Council also provides educational services through
master classes and our scholarship program. Taste Dance: Addison Style!is one of many annual
programs, along with Dance for the Planet and National Tap Dance Celebration to name a few.

PROGRAM DESCRIPTION: Provide a description on how your organization will serve the
residents of the Town of Addison with the requested funds. Be sure to indicate how your
organization serves Addison residents whether it is as a whole or a specific clientele.

Through Taste Dance Addison Style, the Dance Council entertains and educates the public
through Dance. Since 2002 this series has brought a diverse offering of Dance to the citizens of Addison.
Virtually all styles of Dance have been presented in the intimate setting of the Stone Cottage. These
performances have been combined with demonstrations, discussions and audience involvement. This
program targets Addison citizens directly through inserts in water bills, public relations and direct mail.

All organizations that receive funding must serve all residents of Addison, regardiess of School
District boundaries. Will your organization be able to meet this requirement? X Yes 00 No Please
explain. The Stone Cottage is accessible to all and Dance is an art form that can be appreciated
regardless of background, age or experience.

FISCAL YEAR 2006 FISCAL YEAR 2007
BUDGETED PROJECTED
Total Operating Revenues: $193.500 $203.000
Total Operating Expenses: $193.000 $200.,000

What percentage of the organization’s annual revenues does this grant request represent? 3.63%

Page 1 of 2
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Please quantify the number of residents you provided services in the past year: _237
June 10, 2005: 45, June 11, 2005: 58, June 24, 2005: 65, June 25, 2005: 69

Were the services that you provided in Addison successful? How can your efforts be evaluated?

Many patrons returned throughout the series and many positive comments were received from
those in attendance. The Dance Council has already received numerous calls about this year’s series,
from previous patrons in anticipation of the upcoming event. Financially the event was successful, due in
large part to the financial support of the Town of Addison.

Describe the impact of services if only partial funding is available:

The series would likely be reduced to one weekend. With the necessity of marketing to the
citizens of Addison the marketing budget would remain mostly the same, necessitating a reduction in
performance fees paid. The appeal of this series has been the variety of dance styles presented; with a
reduction to the number of styles presented the appeal would be reduced greatly. If the budget could not
be executed effectively, canceling the series would have to be considered.

Has your organization received or is now receiving any support in the form of in-kind services (Event
Support) from the Town of Addison? X Yes T No if yes, please explain:
We are allowed to distribute information in the Addison Water Bill.

If applicable, who is the City Council member that is assigned as a liaison to your organization? In what

ways do you keep him/her of activities within your organization?
Dianne Mallory. Ms. Mallory is invited to all board of directors meetings and is on the mailing list

for all mailings.

| certify that the above information is correct and true to the best of my knowledge.

MikenGarner, Executive Difector June 28. 2006
Signatyre ”\ 0

Reminder: Grant requests must be postmarked by June 30, 2006 to:

Town of Addison

City Manager’s Office

Attn: Mario Canizares

P. 0. Box 9010

Addison, TX 75001-9010
972/450-7017

mcanizares @ci.addison.tx.us

The following attachments must be submitted with this application:

A cover letter on your letterhead

A completed and signed application form

A current list of business and foundation donors with their contribution level

Operating budget from previous year, current year, and proposed for next year

A copy of the organization’s audited financial statements from an independent accounting firm.
An IRS copy of your organization’s nonprofit 501(c)(3) status

A list of the members of your board of directors, including names, titles and affiliations

Any collateral that would provide additional information about your organization

SN O S LN

If you have any questions, please call Mario Canizares at 972-450-7017 or email at
mcanizares @ ci.addison.tx.us.

Page 2 of 2



WaterlowerTheatre

at the Addison Theatre Centre

June 28, 2006

Mr. Mario Canizares
Assistant to the City Manager
Town of Addison

P.O. Box 9010

Addison, TX 75001

Dear Mario:

WaterTower Theatre respectfully submits the attached funding request for the year
2006-2007 in the following amounts:

Direct Funding $240,000
Matching Funding $100,000
Additional Matching $ 50,000

Please note we have an additional attachment that outlines a proposed partnership with
the Dallas Wind Symphony. This project and its grant request is separate and is an
addition to WTT's regular programing and its representitive budget.

On behalf of the Board of Directors and the staff of WaterTower Theatre, we would like
to thank you, the members of the town staff, and the Town of Addison Council Members

for this opportunity.

Best rdg/,
Terry Martin

Producing Artistic Director

16650 Addison Road - Addison, TX 75001 - www.watertowertheatre.org
Administration 972.450.6230 - Facsimile 972.450.6244 - Box Office 972.450.6232
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Completed applications must be postmarked by Friday, June 30, 2006.

Name of Organization: WaterTower Theatre Tax ID Number: 75-1559945
Address:_15650 Addison Road City:___Addison Zip: 75001
Telephone: 972-450-6229 Fax: 972-450-6244

E-mail: info@watertowertheatre.org Web Site: www.watertowertheatre.org

Executive Director Name: Terry Martin Telephone: 972-450-6229

Grant Contact Name: _ Terry Martin Title: Producing Artistic Director Telephone: _ 972-450-6229
Program Title: _WaterTower Theatre — 2006-2007 Season

Program Date(s): 10/1/06-9/30/07

Grant Request for 2006/07: $__240,000.00

Previous Grants Requested: 2006: $__ 240,000.00 2005:% 240,000.00 2004: $240,000.00
Previous Grants/Received:; 2006; $ 230,000.00 2005:$ 230,000.00 2004: $230,000.00
Number of Staff; 9 Number of Volunteers: 100

Tax Exempt: X Yes 0 No

ORGANIZATION DESCRIPTION: Provide a brief description of your organization, including a
summary of mission statement and/or objectives.

WaterTower Theatre is dedicated to enhancing the quality of life in our community by offering

professional theatre, innovative education, and community outreach. We offer 5 main stage productions
annually, 2 holiday productions, the Out of the Loop festival, and a range of Education programs including
After-School programs, children’s Summer programs, Master classes and Internship programs.

PROGRAM DESCRIPTION: Provide a description on how your organization will serve the
residents of the Town of Addison with the requested funds. Be sure to indicate how your
organization serves Addison residents whether it is as a whole or a specific clientele.

WTT productions are open to the entire community. Ticket prices are affordable to make the theatre
accessible to everyone. At the conclusion of the 2005-2006 season total attendance is on track to reach
over 30,000 people. WTT not only enhances the quality of life and the visibility of the Town of Addison,
but also promotes cultural tourism by encouraging audiences to patronize Addison’s restaurants, hotels

and other businesses.

All organizations that receive funding must serve all residents of Addison, regardiess of School
District boundaries. Will your organization be able to meet this requirement? X Yes O No
Please explain.

FISCAL YEAR 2006 FISCAL YEAR 2007
BUDGETED PROJECTED
Total Operating Revenues: 3 1,108,163 3 1,102,276
Total Operating Expenses: $ 1,108,163 3 1,102,276
What percentage of the organization's annual revenues does this grant request represent? 22%

Please quantify the number of residents you provided services in the past year: _approximately 3000

Page 1 of 3
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™

Were the services that you provided in Addison successful? How can your efforts be evaluated?

WaterTower Theatre cel ebrated its tenth anniversary this season and has experienced tremendous
growth over the years. Total numbers of Season subscriptions continue to grow representing nearly 70%
of our capacity, leaving only 30% of tickets available for sale to single ticket buyers. This season our
productions have run at an average of 94% of capacity and total attendance is on target to set yet another
annual attendance record. Playing to this kind of capacity is well above the national average for not-for
profit theatres. WTT continues to emerge as a major force in the regional theatre community due to
enthusiastic audience response and critical success. WTT was called the “forefront of local theatres” by
the Fort Worth Star-Telegram.

Describe the impact of services if only partial funding is available:
Partial funding would necessitate the re-evaluation and scaling back or canceling of programming.

Has your organization received or is now receiving any support in the form of in-kind services
(Event Support) from the Town of Addison? X Yes O No If yes, please explain:

If applicable, who is the City Council member that is assigned as a liaison to your organization?
In what ways do you keep him/her of activities within your organization?

Roger Mellow - email and mail.

| certify that the above information is correct and true to the best of my knowledge.

Terry Martin, Producing Artistic Hirector ~ 6/28/06
Name and Title (please pri‘l_'lt)v‘/)(/ " Date

Signature e

Reminder: Grant requests must be postmarked by June 30, 2006 to:

Town of Addison

City Manager’s Office

Attn: Mario Canizares

P. O. Box 9010

Addison, TX 75001-9010
972/450-7017
mcanizares@ci.addison.tx.us

Page 2 of 3



2006-07 NONPROFIT ASSISTANCE APPLICATION

The following attachments must be submitted with this application:

A cover letter on your letterhead

A completed and signed application form

A current list of business and foundation donors with their contribution level

Operating budget from previous year, current year, and proposed for next year

A copy of the organization’s audited financial statements from an independent accounting firm.
An IRS copy of your organization's nonprofit 501(c)(3) status

A list of the members of your board of directors, including names, titles and affiliations

Any collateral that would provide additional information about your organization

Pl O e G- P

If you have any questions, please call Mario Canizares at 972-450-7017 or email at
mcanizares@ci.addison.tx.us.
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WaterTowerTheatre

at the Addison Theatre Centre

DALLAS WIND SYMPHONY

JERRY JUNKIN, ARTISTIC DIRECTOR

June 28, 2006

Mr. Mario Canizares
Assistant to the City Manager
Town of Addison

P.O. Box 9010

Addison, TX 75001

Dear Mario:

Dallas Wind Symphony and WaterTower Theatre jointly and respectfully submit the
attached funding request for a joint production of THE MUSIC MAN — IN CONCERT to

be presented at a date to be determined in the spring or summer of 2007,

This event will be free of charge and we feel it would be a grand addition to the
programming offered in Addison Circle Park. Several contingencies are presented in
the attached proposal. We hope you will find this as exciting as we do and we look
forward to your comments and thoughts on this proposal.

On behalf of the Board of Directors and the staff of both organizations, we would like to
thank you, the members of the town staff, and the Town of Addison Council Members

for this opportunity.

Best regards,

Terry Martin Kim Campbell
Producing Artistic Director Founder/Executive Director
WaterTower Theatre Dallas Wind Symphony

15650 Addison Road - Addison, TX 75001 - www.watertowertheatre.org
Administration 972.450.6230 - Facsimile 972.450.6244 - Box Office 972.450.6232



WaterTowerTheatre

To:

From:

Date:

Re:

at the Addison Theatre Centre DALLAS WIND SYMPHONY

JERRY JUNKIN, ARTISTIC DIRECTOR

Council Members and Town of Addison Staff

Terry Martin, WaterTower Theatre
Kim Campbell, Dallas Wind Symphony

June 28, 2006
THE MUSIC MAN - IN CONCERT

OVERVIEW

Dallas Wind Symphony and WaterTower Theatre jointly and respectfully submit a
funding request for a joint production of THE MUSIC MAN — IN CONCERT to be
presented in Addison Circle Park on a date to be determined in the summer (or

possibly spring) of 2007.
CONCEPT

THE MUSIC MAN — IN CONCERT will be a full production of the hit musical THE
MUSIC MAN in a concert format. There will be minimal staging and choreography and
no set except perhaps slide projections that set mood and locale of each scene.
Celebrity or Star headliners will be hired to play the lead roles of Harold Hill and
Marian Paroo (possibilities include Eric McCormack of the television show Will and
Grace and Kristin Chenoweth of the Broadway hit Wicked) accompanied by the 23
piece Dallas Wind Symphony. All other actor/singers will be hired locally. Terry
Martin, Producing Artistic Director of WaterTower Theatre, will direct and the music
director/conductor is yet to be determined. The concert will be presented free of

charge.
TIMING

We feel the optimal time to present this slice of Americana is in the summer and feel it
would be the perfect compliment to Addison’s KABOOM TOWN celebration on July 3.
If we begin at 7:15 p.m., the concert could be complete by 9:30 and act as a perfect
segue into the fireworks display. Other possible dates can be discussed — perhaps as
a lead into TASTE ADDISON in May.

COST (see attached budget proposal)

The overall cost will depend on the various contingency options such as timing of the
actual event, complexity of lighting and sound package and of course the cost of the
headliners. Other options include a smaller orchestra and using only local talent.
Corporate sponsorships are possibilities yet to be explored and we would welcome
input and leads along those lines.

15650 Addison Road - Addison, TX 75001 - www.watertowertheatre.org
Administration 972.450.6230 - Facsimile 972.450.6244 - Box Office 972.450.6232
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George Landis R O Anshel Brusilow

President/ Executive Director L ARDSON Music Director/ Conductor

5YMPHORNY
DRCHESTRA

N’

June 30, 2006

Mr. Mario Canizares
Assistant to the City Manager
Town of Addison

5300 Belt Line Road
Addison, TX 75001-9010

Dear Mario:

The Richardson Symphony is pleased to have the opportunity to submit the enclosed bids for performing a
wide variety of concerts and other educational and cultural events for the Town of Addison during your
2006 —2007 fiscal year. Over the past several months, the orchestra has enjoyed performing for the school
children of the Addison area, as well as for the business community in the lunchtime chamber concerts at
the Spectrum and Colonnade office buildings. The events outlined in the attached presentation expand on
both of these programs and add several opportunities for the Town of Addison and the Richardson
Symphony to work together to create a symphony orchestra just for the residents of Addison.

The enclosed presentation also includes proposals and bids for the orchestra to work with the Special
Events Department on several projects and I am supplying this document to Barbara Kovacevich so that
she may review our presentation and bids as well.

If you have any questions about any of the enclosed materials, or if we can clarify any aspect of our
proposed programs, please give me a call. I'll be happy to provide you and your staff with whatever you
may need.

Thank you for this great opportunity to work with the Town of Addison on these important concert and
educational programs. We assure you that the board of directors, staff, music director and all of the
musicians of the Richardson Symphony will do everything in our power to make each of these events
terrific entertainment for the people of Addison.

Sincerely,

George E. ¥andis
President/Executive Director

Ce:  Ron Whitehead, Chris Terry, Bob McLendon, LaRuth Morrow

Richardson Symphony, Inc.
800 E. Campbell Rd., Suite 122 Richardson, TX 75081

972.234.4195 = 972.238.7514 Fax * www.richardsonsvmphonv.ore



George Landis R O Anshel Brusilow

President/ Executive Director AR DS O Music Director/ Conductor

EYMPHONTY
ORCHESTRA

N’

June 30, 2006

Ms. Barbara Kovacevich
Special Events Manager
Town of Addison

16801 Westgrove Drive
Addison, TX 75001-9010

Dear Barbara:

The Richardson Symphony is pleased to submit the enclosed bids for the orchestra to participate in several
of the events you oversee for the Town of Addison. The events outlined in the attached presentation are an
expansion beyond the types of concerts we have been performing for Addison, and represent a special
opportunity for the Town of Addison and the Richardson Symphony to work together to create a symphony
orchestra to perform an incredible variety of material to entertain all the residents of Addison.

The enclosed presentation also includes proposals and bids for the orchestra to work with Mario Canizares
on several cultural and educational projects and I am supplying this document to Mario so that he may
review the bids pertaining to his department as well.

If you have any questions about any of the enclosed materials, or if we can clarify any aspect of our
proposed programs, please give me a call. I’'ll be happy to provide you and your staff with whatever you
may need. -

Thank you for this wonderful opportunity to work with the Town of Addison on these special event
programs. We assure you that the board of directors, staff, music director and all of the musicians of the
Richardson Symphony will do everything in our power to make each of these events great fun for all the
people of Addison.

Sincerely, A

George E. Landis
President/Executive Director

Ce:  Ron Whitehead, Chris Terry, Bob McLendon, LaRuth Morrow

Richardson Symphony, Inc.
800 E. Campbell Rd., Suite 122 Richardson, TX 75081

972.234.4195 + 972.238.7514 Fax * www.richardsonsymphonv.org
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WW 2006-07 NONPROFIT ASSISTANCE APPLICATION

Completed applications must be postmarked by Friday, June 30, 2006.

Name of Organization: Richardson Symphony Orchestra Tax ID Number: 751186008
Address:800 East Campbell Road, Suite 122 City:Richardson  Zip:75081

Telephone: 972-234-4195 Fax: 972-238-7514

E-mail: glandis@richardsonsymphony.org Web Site: www.richardsonsymphony.org
Executive Director Name: George Landis Telephone; 972-234-4195, ext. 205

Grant Contact Name:George Landis Title:President/Executive Director Telephone:972-234-4195, ext. 205

Program Title: “Symphony Serenades” Lunchtime Concerts at Addison Office Buildings
Program Date(s): TBD

Grant Request for 2006/07: $28,279 ($ 1,178 per concert) A spreadsheet detailing estimated costs for
this project follows this bid form.

Previous Grants Requested:  2006: $ 10,449 2005: $-0-  2004: $-O-
Previous Grants/Received: 2006: $ 10,449 2005: $-0-  2004: $-0-
Number of Staff; 3 Number of Volunteers: over 200

Tax Exempt: X Yes O No

ORGANIZATION DESCRIPTION: Provide a brief description of your organization,
including a summary of mission statement and/or objectives.

Founded in 1961, the Richardson Symphony has grown with the northern part of the DFW
metroplex to become the premiere orchestra of the region. It is the resident symphony of the Charles W.
Eisemann Center for Performing Arts and offers a variety of classical and pops concerts each season
programmed to appeal to the varied audiences of the Richardson, Addison, Plano/Collin County, Denton
County and North Dallas area.

The mission of the Richardson Symphony is to strengthen the appeal of symphonic music and to
enrich the lives of the people of the greater Northern Metroplex (Northern Dallas, Collin and Denton
counties with a population of over one million) through the presentation of affordable and accessible live,
classical and pops symphonic music of the highest artistic quality.

The Richardson Symphony further seeks to educate current and future audiences for a lifelong
involvement with symphonic music by providing high quality, comprehensive music education, including
educational children’s concerts, performance opportunities for young talented musicians, through the
development of partnerships and collaborations with musicians, educational institutions, community
organizations, and individuals.

Now in its forty-fourth year, the orchestra is comprised of sixty-five professional AFM Union
musicians from the DFW area under the leadership of Anshel Brusilow, Music Director/Conductor. The
Orchestra is supported by a dedicated Board of Directors comprising over 50 corporate and community
leaders; 165 Richardson Symphony League/Debutantes/Honor Guard; special event committee
members; and community volunteers, all of whom contribute hundreds of hours each year and play a vital
role, through fundraising efforts, in the success of the Richardson Symphony.

In addition to the critically-acclaimed season of six subscription series performances, the
Richardson Symphony is also widely regarded as a leader in education and community outreach
programs. The Lennox International Young Artists Competition for Piano and Strings annually draws
talented young performers from across the nation. In addition, the orchestra is actively involved in
elementary education programs in the Richardson Independent School District and in programs benefiting
students at the University of North Texas and University of Texas at Dallas.

The Executive Director oversees full-time, day-to-day operations of the Richardson Symphony
Orchestra. This position is supported by the Manager/Operations and Administration and the Director of
Development and Community Affairs. Part-time staff who perform specialized functions supporting the
orchestra include the Music Director/Conductor, Associate Conductor, Personnel Manager, Production
Manager, Librarian, lecturer, and Musicians.

Page 1 of 3



2006-07 NONPROFIT ASSISTANCE APPLICATION

PROGRAM DESCRIPTION: Provide a description on how your organization will serve the
residents of the Town of Addison with the requested funds. Be sure to indicate how your
organization serves Addison residents whether it is as a whole or a specific clientele.

During the summer of 2006, the Town of Addison provided a free lunchtime concert series featuring
ensembles made up of the principal players in the Richardson Symphony for all employees of the
businesses in the Colonnade and Spectrum office buildings. These are incredibly well-received events
and are a perfect example of the way the Town of Addison works to improve the quality of life for all
citizens, both individuals and businesses.

The Richardson Symphony proposes to continue this program and make a regular, two concert per
month series available for any business or office building with the desire to host a woodwind, brass or
string ensemble to serenade the people who work there. Over the course of the year, 24 different
concerts could be held throughout the Addison area, reaching hundreds of business citizens.

All organizations that receive funding must serve all residents of Addison, regardless of School
District boundaries. Will your organization be able to meet this requirement? X Yes O No
Please explain.

FISCAL YEAR 2006 FISCAL YEAR 2007
BUDGETED PROJECTED
Total Operating Revenues: $ 705,000 $ 794,337
Total Operating Expenses: $ 691,507 $ 792,886

What percentage of the organization's annual revenues does this grant request represent?

This request represents 3.4 % of the Richardson Symphony's projected revenues for 2006 — 2007 and
would increase total projected operating revenues for 2007 to $ 822.616.

Please quantify the number of residents you provided services in the past year:

During the Town of Addison’s current fiscal year, the Richardson Symphony performed Peter and the
Wolf for approximately 200 students and faculty of Stark Elementary School. In addition, the woodwind,
brass and string chamber ensembles from the Symphony will perform for business residents of Addison
during lunchtime “"Symphony Serenade” concerts at the Spectrum and Colonnade office buildings. There
is no charge for admission for these events and we expect several hundred employees of the businesses
in these buildings to enjoy these casual lunchtime concerts.

Were the services that you provided in Addison successful? How can your efforts be evaluated?

The performance at Stark Elementary was met with enthusiastic praise from the faculty and
administrators of the school. All grade levels had been studying Peter and the Wolf as part of an
integrated curriculum encompassing the arts, mathematics and history and the orchestra bringing to life
the actual masterwork the students had studied made for a more impactful educational experience. The
performances at the Spectrum and Colonnade offices will provide a unique, live music experience for the
employees of the businesses at these buildings and is another way that the Town of Addison provides
significant quality of life improvement programs for its citizens and business residents.

Future events may be evaluated by ticket sales and attendance figures for each concert or performance.
Describe the impact of services if only partial funding is available:

As there is no ticket revenue potential from this series of concerts, the Richardson Symphony would be
unable to perform these events without underwriting from the Town of Addison. If this project is

approved, we will work to secure corporate funding for the series for this and future years, to offset the
underwriting that would be required from the Town of Addison.

Page 2 of 3



2006-07 NONPROFIT ASSISTANCE APPLICATION

Has your organization received or is now receiving any support in the form of in-kind services
(Event Support) from the Town of Addison? O Yes X No If yes, please explain:

If applicable, who is the City Council member that is assigned as a liaison to your organization?
In what ways do you keep him/her of activities within your organization?

We currently do not have a City Council member assigned to our organization.

| certify that the above information is correct and true to the best of my knowledge.

George E. Landis, president/executive director June 30, 2006
l\%ﬁlle (please print /& Date
Slgnature

Reminder: Grant requests must be postmarked by June 30, 2006 to:

Town of Addison

City Manager's Office
Aftn: Mario Canizares
P. O. Box 9010

Addison, TX 75001-9010
972/450-7017

mcanizares@ci.addison.tx.us

The following attachments must be submitted with this application:

A cover letter on your letterhead

A completed and signed application form

A current list of business and foundation donors with their contribution level

Operating budget from previous year, current year, and proposed for next year

A copy of the organization's audited financial statements from an independent accounting firm.
An IRS copy of your organization’s nonprofit 501(c)(3) status

A list of the members of your board of directors, including names, titles and affiliations

Any collateral that would provide additional information about your organization

el Ll ol

If you have any questions, please call Mario Canizares at 972-450-7017 or email at
mcanizares@ci.addison.tx.us.

Page 3 of 3



Richardson Symphony Orchestra/Town ol Addison
"Symphony Serenade" Lunchtime Chamber Music Series

Performance Cost Estimates:
Date Prepared:

Performance Dates:
MNumber of Performances:
Total Number of Services

fiem

Orchestra Musicians:
Conductor Fees (il any):
Personnel Manager:
Production Manager:
Librarian:
Pension and Welfare:
Dues:
Other/Misc:

Subtotal:

Guest Artist(s) Fees:
Items on Rider/Special Requests:
OtherMisc.:

Subtotal:

Venue Costs:
Rehearsals:
Performance(s):
Piano and tuning:
Shell:
Risers:
FOH costs (tables, cte.):
Other:
Costs from artist special requests:
Subtotal:

Stagehands/production personnel:
Standard crew for rehearsals:
Standard crew for performances:
Additional crew for rehearsals:

Additional crew for performances:

Other/Misc.:
Subtotal:

Production Costs:
Sound equipment rental:
Sound production/studio time:
Video equipment rental:
- Screen:
-~ Projection/Flayback:
- Other:
Video production/studic time:
Set rental:
Sct design/construction:
Costume rental:
Costume design/construction:
Lighting desipn:
Lighting equipment rental:
Instrument rental:
Cartage:
Music rental:

Subtotal:

FOH Costs:
Performers:
Decorations/Special Graphics;
Other/Misc.:
Subtotal:

Contingency!
Subtotal;

Management fee;
TOTAL:

Estimated cost per concert =

Thursday, June 29, 2006

TBD
24

36 (one rehearsal and two performances each month for 12 months)

Per service
Amount

$599
£0
50
50
$0
530
50
£0

£0
$0
£0

50
$0
50
50
$0
50
$0

$0

30
50

$0
$0

8288888

50
£0
50

£0

50
0

50
50

Subtotals!
Totals

$21,546
50

50

50

50
$1,077
50

50
$22,623

0
50
50
$0

50
50
50
$0
50
0
50
£0
50

50
0
0
50
S0
50

HDFBS

Five players per concert (woodwind/brass/string ensembles)

20% of estimated costs, not including contingency estimate.
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WW 2006-07 NONPROFIT ASSISTANCE APPLICATION

Completed applications must be postmarked by Friday, June 30, 2006.

Name of Organization; Richardson Symphony Orchestra Tax ID Number: 751186008
Address:800 East Campbell Road, Suite 122 City:Richardson  Zip:75081

Telephone: 972-234-4195 Fax: 972-238-7514

E-mail: glandis@richardsonsymphony.org Web Site: www.richardsonsymphony.org
Executive Director Name: George Landis Telephone: 972-234-4195, ext. 205

Grant Contact Name:George Landis Title:President/Executive Director Telephone:;972-234-4195, ext. 205
Program Title: Town of Addison/Richardson Symphony School Performances for 2006 - 2007
Program Date(s): To be determined

Grant Request for 2006/07: $20,460 ($10,230 per concert) A spreadsheet detailing the estimated costs
for this program follows this bid form.

Previous Grants Requested: 2006: $ 10,449 2005: $-0- 2004: $-0-
Previous Grants/Received: 2008: $ 10,449 2005: $-0-  2004: $-O-
Number of Staff: 3 Number of Volunteers: over 200

Tax Exempt: X Yes 0O No

ORGANIZATION DESCRIPTION: Provide a brief description of your organization,
including a summary of mission statement and/or objectives.

Founded in 1961, the Richardson Symphony has grown with the northern part of the DFW
metroplex to become the premiere orchestra of the region. It is the resident symphony of the Charles W.
Eisemann Center for Performing Arts and offers a variety of classical and pops concerts each season
programmed to appeal to the varied audiences of the Richardson, Addison, Plano/Collin County, Denton
County and North Dallas area.

The mission of the Richardson Symphony is to strengthen the appeal of symphonic music and to
enrich the lives of the people of the greater Northern Metroplex (Northern Dallas, Collin and Denton
counties with a population of over one million) through the presentation of affordable and accessible live,
classical and pops symphonic music of the highest artistic quality.

The Richardson Symphony further seeks to educate current and future audiences for a lifelong
involvement with symphonic music by providing high quality, comprehensive music education, including
educational children’s concerts, performance opportunities for young talented musicians, through the
development of partnerships and collaborations with musicians, educational institutions, community
organizations, and individuals.

Now in its forty-fourth year, the orchestra is comprised of sixty-five professional AFM Union
musicians from the DFW area under the leadership of Anshel Brusilow, Music Director/Conductor. The
Orchestra is supported by a dedicated Board of Directors comprising over 50 corporate and community
leaders; 165 Richardson Symphony League/Debutantes/Honor Guard; special event committee
members; and community volunteers, all of whom contribute hundreds of hours each year and play a vital
role, through fundraising efforts, in the success of the Richardson Symphony.

In addition to the critically-acclaimed season of six subscription series performances, the
Richardson Symphony is also widely regarded as a leader in education and community outreach
programs. The Lennox International Young Artists Competition for Piano and Strings annually draws
talented young performers from across the nation. In addition, the orchestra is actively involved in
elementary education programs in the Richardson Independent School District and in programs benefiting
students at the University of North Texas and University of Texas at Dallas.

The Executive Director oversees full-time, day-to-day operations of the Richardson Symphony
Orchestra. This position is supported by the Manager/Operations and Administration and the Director of
Development and Community Affairs. Part-time staff who perform specialized functions supporting the
orchestra include the Music Director/Conductor, Associate Conductor, Personnel Manager, Production
Manager, Librarian, lecturer, and Musicians.
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2006-07 NONPROFIT ASSISTANCE APPLICATION

PROGRAM DESCRIPTION: Provide a description on how your organization will serve the
residents of the Town of Addison with the requested funds. Be sure to indicate how your
organization serves Addison residents whether it is as a whole or a specific clientele.

This program will provide a full symphony orchestra concert for all elementary school children in the two
public schools serving the Town of Addison. For 2006-2007, the Richardson Symphony would perform a
variety of works demonstrating the history of the orchestra from the small ensembles used by Bach to the
large orchestras of today. The 54 piece orchestra performs works by Bach, Mozart, Beethoven,
Tchaikovsky, Stravinsky and film music by John Williams. The one hour program is narrated by maestro
Anshel Brusilow (who is an enchanting story-teller) and is conducted by RSO assistant conductor Adron
Ming. Itis widely regarded as one of the finest school concert programs in the country today and will be
an exciting and memorable musical experience for the children of Addison.

All organizations that receive funding must serve all residents of Addison, regardless of School

District boundaries. Will your organization be able to meet this requirement? X Yes O No
Please explain.

FISCAL YEAR 2006 FISCAL YEAR 2007
BUDGETED PROJECTED
Total Operating Revenues: 3 705,000 $ 794,337
Total Operating Expenses: 3 691,607 $ 792,886

What percentage of the organization’'s annual revenues does this grant request represent?

This request represents 2.5 % of the Richardson Symphony’s projected revenues for 2006 — 2007 and
would increase total projected operating revenues for 2007 to $ 814,797.

Please quantify the number of residents you provided services in the past year:

During the Town of Addison’s current fiscal year, the Richardson Symphony performed Peter and the
Wolf for approximately 200 students and faculty of Stark Elementary School. In addition, the woodwind,
brass and string chamber ensembles from the Symphony will perform for business residents of Addison
during lunchtime "Symphony Serenade” concerts at the Spectrum and Colonnade office buildings. There
is no charge for admission for these events and we expect several hundred employees of the businesses
in these buildings to enjoy these casual lunchtime concerts.

Were the services that you provided in Addison successful? How can your efforts be evaluated?

The performance at Stark Elementary was met with enthusiastic praise from the faculty and
administrators of the school. All grade levels had been studying Peter and the Wolf as part of an
integrated curriculum encompassing the arts, mathematics and history and the orchestra bringing to life
the actual masterwork the students had studied made for a more impactful educational experience. The
performances at the Spectrum and Colonnade offices will provide a unique, live music experience for the
employees of the businesses at these buildings and is another way that the Town of Addison provides
significant quality of life improvement programs for its citizens and business residents.

Future events may be evaluated by ticket sales and attendance figures for each concert or performance.
Describe the impact of services if only partial funding is available:

As performances for the elementary school children of Addison is not a ticketed event, the Richardson
Symphony would be unable to perform these concerts without underwriting from the Town of Addison.

Page 2 of 3



2006-07 NONPROFIT ASSISTANCE APPLICATION

Has your organization received or is now receiving any support in the form of in-kind services
(Event Support) from the Town of Addison? O Yes X No If yes, please explain:

If applicable, who is the City Council member that is assigned as a liaison to your organization?
In what ways do you keep him/her of activities within your organization?
We currently do not have a City Council member assigned to our organization.

| certify that the above information is correct and true to the best of my knowledge.

George E. Landis, president/executive director June 30, 2006
Name and Title (please pnnt)ﬁ " Date
;" 3 '|
/é—-"“‘lﬂ——' Ié
Signature

Reminder: Grant requests must be postmarked by June 30, 2006 to:

Town of Addison

City Manager's Office

Attn: Mario Canizares

P. 0. Box 9010

Addison, TX 75001-9010
9721450-7017
mcanizares@ci.addison.tx.us

The following attachments must be submitted with this application:

A cover letter on your letterhead

A completed and signed application form

A current list of business and foundation donors with their contribution level

Operating budget from previous year, current year, and proposed for next year

A copy of the organization’s audited financial statements from an independent accounting firm.
An IRS copy of your organization’s nonprofit 501(c)(3) status

A list of the members of your board of directors, including names, titles and affiliations

Any collateral that would provide additional information about your organization

0N O O 00 R

If you have any questions, please call Mario Canizares at 872-450-7017 or email at
mcanizares@eci.addison.tx.us.

Page 3 of 3



Richardson Symphony OrchestrafTown of Addison

Performance Cost Estimates:
Date Prepared:

Performance Dates:
Number of Performances;
Number of Services:

ftem

Orchestra Musicians:
Conductor Fees (if any):
Personnel Manager;
Production Manager:
Librarian:
Pension and Welfare:
Dues:
Other/Misc:

Subtotal:

Guest Artist(s) Fees:
Items on Rider/Special Requests:
Other/Misc.:

Subtotal:

Venue Costs:
BRehearsals:
Performance(s):
Pianc and tuning:
Shell:
Risers:
FOH costs (tables, etc.):
Other:
Costs from artist special requests;
Subtoial:

Stagehands/production personncl:
Standard crew for rehearsals:
Standard crew for performances:
Additional crew for rehearsals:

Additional crew for performances:

Other/Misc.:
Subtotal:

Production Costs:
Sound equipment rental:
Sound production/studio time:
Vidco equipment rental:
- Sereen:
- Projection/Playback:
= Other:
Video production/studio time:
Setrental:
Set design/econstruction:
Costume rental:
Costume design/construction:
Lighting design:
Lighting equipment rental:
Instrument rental;
Cartage:
Music rental:

Sublotal:

FOH Costs:
Performers:
Decorations/Special Graphics:
Other/Misc.:
Subitotal;

Contingency:

Management fee:

TOTAL:

Estimated costs per performance:

School Performances for 2006 - 2007
29-Jun-06

TBD
2
2
Per performance
Amownt

$6,033
$500
£300
$300
$300
$302
$0
$300

50
50
$0

50
50
50
50
50
30

$0

0
S0
50
0
50

5150
30
$0

50
50
50
50
50
50
50
50
50
50
5150
50

50
50
s0

Subtotals/
Tolals

$12,065
£1,000
$600
$600
£300
£603

0

$600
£15,768

5300

Nofes

54 players/service. Each service is 2.5 hours.
Orceh. Assistant conductor.

Narrator/MC

Percussion cartage fees.
All music from RSO library.

20% of cstimated costs, not including contingency estimalte.
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WW 2006-07 NONPROFIT ASSISTANCE APPLICATION

Completed applications must be postmarked by Friday, June 30, 2006.

Name of Organization: Richardson Symphony Orchestra Tax ID Number: 751186008
Address:800 East Campbell Road, Suite 122 City:Richardson  Zip:75081
Telephone: 972-234-4195 Fax: 972-238-7514

E-mail: glandis@richardsonsymphony.org Web Site: www.richardsonsymphony.org
Executive Director Name: George Landis Telephone: 972-234-4195, ext. 205

Grant Contact Name:George Landis Title:President/Executive Director Telephone:972-234-4195, ext. 205
Program Title: Addison Chamber Symphony Series at Water Tower Theater: An Orchestra Just for
Addison

Program Date(s): TBD

Grant Request for 2006/07: $_92,951 (323,238 per concert)

Previous Grants Requested: 2006: $ 10449 2005; $-0- 2004: $-0-
Previous Grants/Received: 2006: $ 10449 2005: $-0-  2004: $-0-
Number of Staff. 3 Number of Volunteers: over 200

Tax Exempt: X Yes O No

ORGANIZATION DESCRIPTION: Provide a brief description of your organization,
including a summary of mission statement and/or objectives.

Founded in 1961, the Richardson Symphony has grown with the northern part of the DFW
metroplex to become the premiere orchestra of the region. It is the resident symphony of the Charles W.
Eisemann Center for Performing Arts and offers a variety of classical and pops concerts each season
programmed fo appeal to the varied audiences of the Richardson, Addison, Plano/Collin County, Denton
County and North Dallas area.

The mission of the Richardson Symphony is to strengthen the appeal of symphonic music and to
enrich the lives of the people of the greater Northern Metroplex (Northern Dallas, Collin and Denton
counties with a population of over one million) through the presentation of affordable and accessible live,
classical and pops symphonic music of the highest artistic quality.

The Richardson Symphony further seeks to educate current and future audiences for a lifelong
involvement with symphonic music by providing high quality, comprehensive music education, including
educational children’s concerts, performance opportunities for young talented musicians, through the
development of partnerships and collaborations with musicians, educational institutions, community
organizations, and individuals.

Now in its forty-fourth year, the orchestra is comprised of sixty-five professional AFM Union
musicians from the DFW area under the leadership of Anshel Brusilow, Music Director/Conductor. The
Orchestra is supported by a dedicated Board of Directors comprising over 50 corporate and community
leaders; 165 Richardson Symphony League/Debutantes/Honor Guard; special event committee
members; and community volunteers, all of whom contribute hundreds of hours each year and play a vital
role, through fundraising efforts, in the success of the Richardson Symphony.

In addition to the critically-acclaimed season of six subscription series performances, the
Richardson Symphony is also widely regarded as a leader in education and community outreach
programs. The Lennox International Young Artists Competition for Piano and Strings annually draws
talented young performers from across the nation. In addition, the orchestra is actively involved in
elementary education programs in the Richardson Independent School District and in programs benefiting
students at the University of North Texas and University of Texas at Dallas.

The Executive Director oversees full-time, day-to-day operations of the Richardson Symphony
Orchestra. This position is supported by the Manager/Operations and Administration and the Director of
Development and Community Affairs. Part-time staff who perform specialized functions supporting the
orchestra include the Music Director/Conductor, Associate Conductor, Personnel Manager, Production
Manager, Librarian, lecturer, and Musicians.
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2006-07 NONPROFIT ASSISTANCE APPLICATION

PROGRAM DESCRIPTION: Provide a description on how your organization will serve the
residents of the Town of Addison with the requested funds. Be sure to indicate how your
organization serves Addison residents whether it is as a whole or a specific clientele.

The Addison Chamber Symphony Series will bring a regularly-scheduled orchestra subscription
series to all the citizens of Addison in the form of a four concert chamber symphony package to be
performed in the Water Tower Theater (or at the Conference Center if the Theater is unavailable). This is
an exciting opportunity to create a permanent orchestra for Addison that is ideally suited to the available
concert venue. Each concert would be conceived, rehearsed and performed specifically for Addison
using up to 35 players from the Richardson Symphony. Depending on availability of Water Tower
Theater, we propose two concerts in the fall and two in spring, beginning in late October, 2006 and
ending by mid-April, 2007. The proposed repertoire would include:

Concert #1; “Mostly Mozart”
Eine kleine Nachtmusik (A Little Night Music) for String Orchestra
Symphony #29 in A major
Sinfonia concertante for violin, viola and orchestra
Others TBD
Concert #2: “Chamber Symphony Pops”
Selections from Broadway musicals, recent film scores and big band/jazz standards.
Concert #3: “String Serenades”
Samuel Barber; Adagio for Strings
Maurice Ravel: Pavanne for a Dead Princess
Antonio Vivaldi: The Four Seasons
Others TBD
Concert #4: “Modern Classics”
Aaron Copland: Appalachian Spring (original version for 13 instruments)
George Gershwin: An American in Paris original version for small jazz orchestra
Igor Stravinsky: Pulcinella Suite or Dunbarton Oaks Concerto for Orchestra
Others TBD

As with all Richardson Symphony concerts, the audience will come from the entire population of
the Addison area—anyone who may enjoy great classical and Pops repertoire performed by the only
fully-professsional orchestra in the northern DFW metroplex and is another unique way the Town of
Addison can provide a wonderful cultural resource for its citizens.

All organizations that receive funding must serve all residents of Addison, regardless of School
District boundaries. Will your organization be able to meet this requirement? X Yes O No
Please explain.

FISCAL YEAR 2006 FISCAL YEAR 2007
BUDGETED PROJECTED
Total Operating Revenues: $ 705,000 $ 794,337
Total Operating Expenses: $ 691,507 $ 792,886

What percentage of the organization’s annual revenues does this grant request represent?

This request represents 10.6 % of the Richardson Symphony's projected revenues for 2006 — 2007 and
would increase total projected operating revenues for 2007 to $ 889,038.

B Sl

Please quantify the number of residents you provided services in the past year:

During the Town of Addison’s current fiscal year, the Richardson Symphony performed Peter and the
Wolf for approximately 200 students and faculty of Stark Elementary School. In addition, the woodwind,
brass and string chamber ensembles from the Symphony will perform for business residents of Addison
during lunchtime “Symphony Serenade” concerts at the Spectrum and Colonnade office buildings. There
is no charge for admission for these events and we expect several hundred employees of the businesses
in these buildings to enjoy these casual lunchtime concerts.
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2006-07 NONPROFIT ASSISTANCE APPLICATION

Were the services that you provided in Addison successful? How can your efforts be evaluated?

The performance at Stark Elementary was met with enthusiastic praise from the faculty and
administrators of the school. All grade levels had been studying Peter and the Wolif as part of an
integrated curriculum encompassing the arts, mathematics and history and the orchestra bringing to life
the actual masterwork the students had studied made for a more impactful educational experience. The
performances at the Spectrum and Colonnade offices will provide a unique, live music experience for the
employees of the businesses at these buildings and is another way that the Town of Addison provides
significant quality of life improvement programs for its citizens and business residents.

Future events may be evaluated by ticket sales and attendance figures for each concert or
performance.

Describe the impact of services if only partial funding is available:

During this first year, the Richardson Symphony would not be able to provide this service without
underwriting from the Town of Addison. For the second and subsequent years of performing the
“‘Addison Chamber Symphony Series” concerts, the RSO would endeavor to secure corporate
underwriting to cover much of the cost of the performances and would have a clearer picture of the
impact ticket sales would have on funding for this concert series. As a result, requested funding from the
Town of Addison for this concert series would be less in second and following years.

Has your organization received or is now receiving any support in the form of in-kind services
(Event Support) from the Town of Addison? O Yes X No If yes, please explain:

If applicable, who is the City Council member that is assigned as a liaison to your organization?
In what ways do you keep him/her of activities within your organization?

We currently do not have a City Council member assigned to our organization.

| certify that the above information is correct and true to the best of my knowledge.

George E. Landis, president/executive director June 30, 2006
T%I’itle (please print) Zﬂ Date
Signature ‘ R T

Reminder: Grant requests must be postmarked by June 30, 2006 to:

Town of Addison

City Manager's Office

Attn: Mario Canizares

P. O. Box 8010

Addison, TX 75001-9010
972/450-7017
mcanizares@ci.addison.tx.us

The following attachments must be submitted with this application:

A cover letter on your letterhead

A completed and signed application form

A current list of business and foundation donors with their contribution level

Operating budget from previous year, current year, and proposed for next year

A copy of the organization’s audited financial statements from an independent accounting firm.
An IRS copy of your organization's nonprofit 501(c)(3) status

A list of the members of your board of directors, including names, titles and affiliations

. Any collateral that would provide additional information about your organization

If you have any questions, please call Mario Canizares at 972-450-7017 or email at
mcanizares@ci.addison.tx.us.

LN T P G N
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Richardson Symphony Orchestra/Town of Addison
Chamber Orchestra Concert Series at Water Tower Theater and/or Addison Conf. Center

Performance Cost Estimates:
Date Preparcd:

Performance Dates;
Mumber of Performances:
Total Mumber of Services

fem

Orchestra Musicians:
Conductor Fees (il any):
Personnel Manager:
Production Manager:
Librarian:
Pension and Welfare:
Dues:
OtherfMisc:

Subtotal:

Guest Artis(s) Fees:
Items on Rider/Special Requests;
Other/Mise.:

Subtotal:

Venue Costs:
Rehearsals:
Performance(s);
Piano and tuning:
Shell:
Risers:
FOH costs (tables, etc.):
Other:
Costs from artist special requests:
Subtotal:

Stagehands/production personnel:
Standard crew for rehearsals:
Standard crew for performances:
Additional crew for rehearsals:

Additional crew for performances:

Other/Mise.:
Subtaial:

Production Costs:
Sound equipment rental:
Sound production/studio time:
Video equipment rental:
— Screen:
~ Projection/Playback:
- Other:
Video production/studio time:
Set rental:
Set design/construction:
Costurne rental:
Costume design/construction;
Lighting, design:
Lighting equipment renlal;
Instrument rental:
Cartage:
Music rental:

Subtaial:

FOH and Marketing Costs:
Performers:
Decorations/Special Graphics:
Estimated marketing expenses.:

Subtotal:

Contingency:
Subtotal:

Management fee:
Estimated ticket sales;
TOTAL:

Estimated cost per concert =

Thursday, June 29, 2006

TBD
4

12 (two reheasals and a performance for each of four concerts)

Per service
dntount

$4,838
§1,500
$300
£300
£300
5242
50

p il

1,000
50
0

$150
$1,500

50
£0
50
50

$0
5150

$0
£0

5100

Subtotals/
Totals

$58,058
$6,000
$1,200
§1,200
$1,200
$2,903
50

50
$70,561

$4,000
50
0
$4,000

$600
$6,000
50

0

50

$0

1]
$200
56,800

50
$600
50
$0
50
$600

$400
£0
50
50
$0
50
50

50

50
50
$2,000
]
$1,200
50
$3,600

£92,951

§23,238

Motes

35 players per concert/four concerts in the series

Karayanis Center
Addison Conference Center costs. Will be lower if WT Theater is available.

These costs may be eliminated if concerts held al WT Theater

20% of estimated costs, not including contingency estimate



Yddym 2006-07 NONPROFIT ASSISTANCE APPLICATION

Completed applications must be postmarked by Friday, June 30, 2006.

Name of Organization: Richardson Symphony Orchestra Tax ID Number: 751186008
Address:800 East Campbell Road, Suite 122 City:Richardson  Zip:75081

Telephone: 972-234-4195 Fax; 972-238-7514

E-mail: glandis@richardsonsymphony.org Web Site: www.richardsonsymphony.org
Executive Director Name: George Landis Telephone: 972-234-4195, ext. 205

Grant Contact Name:George Landis Title:President/Executive Director Telephone:972-234-4195, ext. 205
Program Title: Addison at the Eisemann Center: A Tribute to Pops Master Arthur Fiedler

Program Date(s): November 5, 2006 (This date is on hold for this event, but other dates could be

- arranged if more convenient or desirable for the Town of Addison).
Grant Request for 2006/07: $19289

Previous Grants Requested: ~ 2006: $ 10,449 2005: $-0-  2004: $-0-
Previous Grants/Received: 2006: $ 10,449 2005: $-0-  2004: $-0-
Number of Staff: 3 Number of Volunteers: over 200

Tax Exempt: X Yes O No

ORGANIZATION DESCRIPTION: Provide a brief description of your organization,
including a summary of mission statement and/or objectives.

Founded in 1961, the Richardson Symphony has grown with the northern part of the DFW
metroplex to become the premiere orchestra of the region. It is the resident symphony of the Charles W.
Eisemann Center for Performing Arts and offers a variety of classical and pops concerts each season
programmed to appeal to the varied audiences of the Richardson, Addison,-Plano/Collin County, Denton
County and North Dallas area.

The mission of the Richardson Symphony is to strengthen the appeal of symphonic music and to
enrich the lives of the people of the greater Northern Metroplex (Northern Dallas, Collin and Denton
counties with a population of over one million) through the presentation of affordable and accessible live,
classical and pops symphanic music of the highest artistic quality.

The Richardson Symphony further seeks to educate current and future audlences for a lifelong
involvement with symphonic music by providing high quality, comprehensive music education, including
educational children’s concerts, performance opportunities for young talented musicians, through the
development of partnerships and collaborations with musicians, educational institutions, community
organizations, and individuals.

Now in its forty-fourth year, the orchestra is comprised of sixty-five professional AFM Union
musicians from the DFW area under the leadership of Anshel Brusilow, Music Director/Conductor. The
Orchestra is supported by a dedicated Board of Directors comprising over 50 corporate and community
leaders; 165 Richardson Symphony League/Debutantes/Honor Guard; special event committee
members; and community volunteers, all of whom contribute hundreds of hours each year and play a vital
role, through fundraising efforts, in the success of the Richardson Symphony.

In addition to the critically-acclaimed season of six subscription series performances, the
Richardson Symphony is also widely regarded as a leader in education and community outreach
programs. The Lennox International Young Artists Competition for Piano and Strings annually draws
talented young performers from across the nation. In addition, the orchestra is actively involved in
elementary education programs in the Richardson Independent School District and in programs benefiting
students at the University of North Texas and University of Texas at Dallas.

The Executive Director oversees full-time, day-to-day operations of the Richardson Symphony
Orchestra. This position is supported by the Manager/Operations and Administration and Director of
Development and Community Affairs. Part-time staff who perform specialized functions supporting the
orchestra include the Music Director/Conductor, Associate Conductor, Personnel Manager, Production
Manager, Librarian, lecturer, and Musicians.
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2006-07 NONPROFIT ASSISTANCE APPLICATION

PROGRAM DESCRIPTION: Provide a description on how your organization will serve the
residents of the Town of Addison with the requested funds. Be sure to indicate how your
organization serves Addison residents whether it is as a whole or a specific clientele.

This concert is the first of a proposed series of two “Addison at the Eisemann Center”
performances and features the RSO performing a series of tunes made famous by the creator of Pops
concerts: Arthur Fiedler. This concert will provide all the citizens of Addison with the opportunity to
experience “their” orchestra performing light classical and Broadway repertoire on a special performance
date specifically for Addison. This particular concert will feature performances of works by George
Gershwin, Leroy Anderson, waltzes by Johann Strauss, a march by Sergei Prokofiev and the brilliant
young violinist Howard Zhang performing Mendelssohn's Violin Concerto in e minor. Maestro Brusilow will
finish the concert as Arthur Fiedler always did, with a rousing performance of Sousa's Stars and Stripes
Forever.

Providing the two “Addison at the Eisemann Center” concerts for the citizens of Addison is an
important way to bring a large symphony orchestra, performing both the classics and lighter, Pops
repertoire to the city, and is an excellent way to provide another of the quality of life improvements for
which the Town of Addison is renowned.

This is an extremely efficient way for the Town of Addison to offer a delightful Pops concert for a
relatively small cost. This grant request is only for the incremental costs of the extra performance. The
RSO has already absorbed the costs for all rehearsals, music rentals, percussion rentals, etc. in its
budget for the regular season. A spreadsheet detailing the estimated costs for this concert follows this
form.

All organizations that receive funding must serve all residents of Addison, regardless of School
District boundaries. Will your organization be able to meet this requirement? X Yes O No
Please explain.

FISCAL YEAR 2006 FISCAL YEAR 2007
BUDGETED PROJECTED
Total Operating Revenues: $ 705,000 $ 794,337
Total Operating Expenses: $ 691,507 $ 792,886

What percentage of the organization’s annual revenues does this grant request represent?

This request represents 2.3 % of the Richardson Symphony’s projected revenues for 2006 — 2007 and
would increase total projected operating revenues for 2007 to $ 813,626
Please quantify the number of residents you provided services in the past year:

During the Town of Addison’s current fiscal year, the Richardson Symphony performed Peter and the
Wolf for approximately 200 students and faculty of Stark Elementary School. In addition, the woodwind,
brass and string chamber ensembles from the Symphony will perform for business residents of Addison
during lunchtime "Symphony Serenade” concerts at the Spectrum and Colonnade office buildings. There
is no charge for admission for these events and we expect several hundred employees of the businesses
in these buildings to enjoy these casual lunchtime concerts.

Were the services that you provided in Addison successful? How can your efforts be evaluated?

The performance at Stark Elementary was met with enthusiastic praise from the faculty and
administrators of the school. All grade levels had been studying Peter and the Wolf as part of an
integrated curriculum encompassing the arts, mathematics and history and the orchestra bringing to life
the actual masterwork the students had studied made for a more impactful educational experience. The
performances at the Spectrum and Colonnade offices will provide a unique, live music experience for the
employees of the businesses at these buildings and is another way that the Town of Addison provides
significant quality of life improvement programs for its citizens and business residents.
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2006-07 NONPROFIT ASSISTANCE APPLICATION

Future events may be evaluated by ticket sales and attendance figures for each concert or performance.
Describe the impact of services if only partial funding is available:

During this first year, the Richardson Symphony would not be able to provide this service without
underwriting from the Town of Addison. For the second and subsequent years of performing the
*Addison at the Eisemann Center” concerts, the RSO would endeavor to secure corporate underwriting to
cover much of the cost of this performance and would have a clearer picture of the impact ticket sales
would have on funding for this concert. As a result, funding from the Town of Addison for this concert
series would be less in second and following years.

Has your organization received or is now receiving any support in the form of in-kind services
(Event Support) from the Town of Addison? O Yes X No Ifyes, please explain:

If applicable, who is the City Council member that is assigned as a liaison to your organization?
In what ways do you keep him/her of activities within your organization?

We currently do not have a City Council member assigned to our organization.

| certify that the above information is correct and true to the best of my knowledge.

George E. Landis, president/executive director o June 30, 2006
% (please print / qu Date
Signature % e

Reminder: Grant requests must be postmarked by June 30, 2006 to:

Town of Addison

City Manager's Office

Attn: Mario Canizares

P. O, Box 9010

Addison, TX 75001-9010
972/450-7017
mcanizares@ci.addison.tx.us

The following attachments must be submitted with this application:

A cover letter on your letterhead

A completed and signed application form

A current list of business and foundation donors with their contribution level

Operating budget from previous year, current year, and proposed for next year

A copy of the organization’s audited financial statements from an independent accounting firm.
An IRS copy of your organization's nonprofit 501(c)(3) status

A list of the members of your board of directors, including names, titles and affiliations

Any collateral that would provide additional information about your organization

DNONAWN S

If you have any questions, please call Mario Canizares at 972-450-7017 or email at
mcanizares@ci.addison.tx.us.
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Richardson Symphony Orchestra/Town of Addison

Performance Cost Estimates:
Date Prepared:

Performance Dates:
MNumber of Performances:
Number of Services:

Jtem

Orchestra Musicians:
Conductor Fees (if any):
Personnel Manager:
Production Manager;
Librarian;
Pension and Welfare:
Dues:
Other/Misc:

Subtotal:

Guest Artist(s) Fees:
Items on Rider/Special Requests:
Other/Misc.:

Subtotal:

Eisemann Center Costs:
Rehearsals:
Performance(s):
Piano and tuning;
Shell:
Risers:
FOH costs (tables, cte.):
Other:
Costs from artist special requests:
Subrtotal:

Stagehands/production personnel:
Standard crew for rehearsals:
Standard crew for performances:
Additional crew for rehearsals:

Additional crew for performances:

Other/Misc.:
Subtotal:

Production Costs:
Audio recording
Sound equipment rental:
Sound production/studio time;
Video equipment rental:
== Screen:
== Projection/Flayback:
-- Dther:
Video production/studio time:
Sel rental:
Sct design/construction;
Costume rental:
Costume design/construction:
Lighting design:
Lighting equipment rental;
Instrument rental:
Cartage:
Music rental:
Subtoral:

FOH Costs:
Performers:
Decorations/Special Graphics;
Other/Misc.:
Subtotal:

Contingency:

Management fee;
TOTAL:

Estimated cost per concert =

Addison at the Eisemann Center-A Tribute to Pops Master Arthur Fiedler

Thursday, June 29, 2006

5-Nov-06
I
1

Per service

Amount

$7,620
52,500
$300
$300
$300
$381
0

$0

$2,000
$50
i0

£0
$1,250
50
$0

530
$0
$50

$350
50
$0
50

5250

50
30
$50

Subtotals!
Totals

$7,620
£2,500
5300
$300
£300
5381

50

s0
$11,401

$2,000
$50
50
$2,050

$50
$1,330

50
$350
0
50
0
$350

&%
=1
1
(%]

|

£3,08,

(2]

519,289

519,289

Notes

65 Players,

Howard Zhang, violinist performing Mendelssohn #1

Based on 05 - 06 costs for 2 reh, + | perf,



S(WW 2006-07 NONPROFIT ASSISTANCE APPLICATION

Completed applications must be postmarked by Friday, June 30, 2006.

Name of Organization: Richardson Symphony Orchestra Tax ID Number: 751186008
Address:800 East Campbell Road, Suite 122 City:Richardson  Zip:75081

Telephone: 972-234-4195 Fax: 972-238-7514

E-mail: glandis@richardsonsymphony.org Web Site: www.richardsonsymphony.org
Executive Director Name: George Landis Telephone: 972-234-4195, ext. 205

Grant Contact Name:George Landis Title:President/Executive Director Telephone:972-234-4195, ext. 205
Program Title: Addison at the Eisemann Center: The Spectacular Finale to the Richardson
Symphony Orchestra’s 2006 — 2007 Season

Program Date(s): April 15, 2007 (This date is on hold for this event, but other dates could be arranged if

more convenient or desirable for the Town of Addison).
Grant Request for 2006/07: $21.760

Previous Grants Requested: 2006: $ 10,449 2005: $-0- 2004: $-0-
Previous Grants/Received: 2006: $ 10449 2005: $-0-  2004: $-0-
Number of Staff. 3 Number of Volunteers: over 200

Tax Exempt: X Yes O No

ORGANIZATION DESCRIPTION: Provide a brief description of your organization,
including a summary of mission statement and/or objectives.

Founded in 1961, the Richardson Symphony has grown with the northern part of the DFW
metroplex to become the premiere orchestra of the region. It is the resident symphony of the Charles W.
Eisemann Center for Performing Arts and offers a variety of classical and pops concerts each season
programmed to appeal to the varied audiences of the Richardson, Addison, Plano/Coliin County, Denton
County and North Dallas area.

The mission of the Richardson Symphony is to strengthen the appeal of symphonic music and to
enrich the lives of the people of the greater Northern Metroplex (Northern Dallas, Collin and Denton
counties with a population of over one million) through the presentation of affordable and accessible live,
classical and pops symphonic music of the highest artistic quality.

The Richardson Symphony further seeks to educate current and future audiences for a lifelong
involvement with symphonic music by providing high quality, comprehensive music education, including
educational children's concerts, performance opportunities for young talented musicians, through the
development of partnerships and collaborations with musicians, educational institutions, community
organizations, and individuals.

Now in its forty-fourth year, the orchestra is comprised of sixty-five professional AFM Union
musicians from the DFW area under the leadership of Anshel Brusilow, Music Director/Conductor. The
Orchestra is supported by a dedicated Board of Directors comprising over 50 corporate and community
leaders; 165 Richardson Symphony League/Debutantes/Honor Guard; special event committee
members; and community volunteers, all of whom contribute hundreds of hours each year and play a vital
role, through fundraising efforts, in the success of the Richardson Symphony.

In addition to the crlilcally -acclaimed season of six subscription series performances, the
Richardson Symphony is also widely regarded as a leader in education and community outreach
programs. The Lennox International Young Artists Competition for Piano and Strings annually draws
talented young performers from across the nation. In addition, the orchestra is actively involved in
elementary education programs in the Richardson Independent School District and in programs benefiting
students at the University of North Texas and University of Texas at Dallas.

The Executive Director oversees full-time, day-to-day operations of the Richardson Symphony
Orchestra. This position is supported by the Manager/Operations and Administration and Director of
Development and Community Affairs. Part-time staff who perform specialized functions supporting the
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2006-07 NONPROFIT ASSISTANCE APPLICATION

orchestra include the Music Director/Conductor, Associate Conductor, Personnel Manager, Production
Manager, Librarian, lecturer, and Musicians.

PROGRAM DESCRIPTION: Provide a description on how your organization will serve the
residents of the Town of Addison with the requested funds. Be sure to indicate how your
organization serves Addison residents whether it is as a whole or a specific clientele.

This concert will provide all the citizens of Addison with the opportunity to experience “their”
orchestra perferming thrilling masterpieces of the symphonic repertoire on a special performance date
specifically for Addison. This is the second of a proposed series of two concerts in the “Addison at the
Eisemann Center” series. This particular concert is the finale of the RSO's 2006 — 2007 Season and
features Cliburn International Piano Competition finalist Alexander Moutouzkine performing Franz Liszt's
Concerto # 1 for piano. In addition, the orchestra will be performing the North Texas premiere of a new
work by Mark Snow and will finish the evening with Dimitri Shostakovich's monumental Symphony # 5 in
d minor. Providing the two “Addison at the Eisemann Center” concerts for the citizens of Addison is an
important way to bring a large symphony orchestra, performing both the classics and lighter, Pops
repertoire to the city, and is an excellent way to provide another of the quality of life improvements for
which the Town of Addison is renowned.

This will also be an extremely efficient way for the Town of Addison to offer a major classical
concert for a relatively small cost. This grant request is only for the incremental costs of the extra
performance. The RSO has already absorbed the costs for all rehearsals, music rentals, percussion
rentals, etc. in its budget for the regular season. A spreadsheet detailing the estimated costs for this
concert follows this form.

The Richardson Symphony, under the leadership of maestro Anshel Brusilow, is famous for its
thrilling performances of the really big, important symphonic works. This concert is the perfect example of
this tradition and promises to be an evening the citizens of Addison will long remember.

All organizations that receive funding must serve all residents of Addison, regardless of School
District boundaries. Will your organization be able to meet this requirement? X Yes O No
Please explain.

FISCAL YEAR 2006 FISCAL YEAR 2007
BUDGETED PROJECTED
Total Operating Revenues: 3 705,000 3 794 337
Total Operating Expenses: $ 691,507 $ 792,886

What percentage of the organization’s annual revenues does this grant request represent?

This request represents 2.6 % of the Richardson Symphony's projected revenues for 2006 — 2007 and
would increase total projected operating revenues for 2007 to $ 816,097.

Please quantify the number of residents you provided services in the past year:

During the Town of Addison’s current fiscal year, the Richardson Symphony performed Peter and the
Wolf for approximately 200 students and faculty of Stark Elementary School. In addition, the woodwind,
brass and string chamber ensembles from the Symphony will perform for business residents of Addison
during lunchtime “Symphony Serenade” concerts at the Spectrum and Colonnade office buildings. There
is no charge for admission for these events and we expect several hundred employees of the businesses
in these buildings to enjoy these casual lunchtime concerts.

Were the services that you provided in Addison successful? How can your efforts be evaluated?
The performance at Stark Elementary was met with enthusiastic praise from the faculty and

administrators of the school. All grade levels had been studying Peter and the Wolf as part of an
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2006-07 NONPROFIT ASSISTANCE APPLICATION

integrated curriculum encompassing the arts, mathematics and history and the orchestra bringing to life
the actual masterwork the students had studied made for a more impactful educational experience. The
performances at the Spectrum and Colonnade offices will provide a unique, live music experience for the
employees of the businesses at these buildings and is another way that the Town of Addison provides
significant quality of life improvement programs for its citizens and business residents.

Future events may be evaluated by ticket sales and attendance figures for each concert or performance.
Describe the impact of services if only partial funding is available:

During this first year, the Richardson Symphony would not be able to provide this service without
underwriting from the Town of Addison. For the second and subsequent years of performing the
“Addison at the Eisemann Center" concerts, the RSO would endeavor to secure corporate underwriting to
cover much of the cost of this performance and would have a clearer picture of the impact ticket sales
would have on funding for this concert. As a result, funding from the Town of Addison for this concert
series would be less in second and following years.

Has your organization received or is now receiving any support in the form of in-kind services
(Event Support) from the Town of Addison? O Yes X No If yes, please explain:

If applicable, who is the City Council member that is assigned as a liaison to your organization?
In what ways do you keep him/her of activities within your organization?

We currently do not have a City Council member assigned to our organization.

| certify that the above information is correct and true to the best of my knowledge.

George E. Landis, president/executive director June 30, 2006

T Ny
Iw& (please print) %/ Date
K 7 —

Signature

Reminder: Grant requests must be postmarked by June 30, 2006 to:
Town of Addison
City Manager's Office
Attn: Mario Canizares
P. 0. Box 9010
Addison, TX 75001-9010
972/450-7017
mcanizares@ci.addison.tx.us

The following attachments must be submitted with this application:

A cover letter on your letterhead

A completed and signed application form

A current list of business and foundation donors with their contribution level

Operating budget from previous year, current year, and proposed for next year

A copy of the organization's audited financial statements from an independent accounting firm.
An IRS copy of your organization’s nonprofit 501(c)(3) status

A list of the members of your board of directors, including names, tities and affiliations

Any collateral that would provide additional information about your organization

e i 00 B

If you have any questions, please call Mario Canizares at 972-450-7017 or email at
mcanizares@ci.addison.tx.us.
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Richardson Symphony OrchestrafAddison at the Eisemann Center

FPerformance Cost Estimates:
Date Prepared;

Performance Dales:
Number of Performances:
Number of Services:

Irem

Orchestra Musicians:
Conductor Fees (if any);
Personnel Manager:
Production Manager;
Librarian:
Pension and Welfare;
Diuses:
Other/Misc:

Subroral:

Guest Artist(s) Fees:
Items on Rider/Special Requests:
Other/Misc.:

Subtotal:

Eisemann Center Costs:
Rehearsals:
Performance(s):
Pieno and tuning:
Shell:
Risers:
FOH costs (tables, ete.):
Other;
Costs from artist special requests:
Subtotal:

Stagehands/production personnel:
Standard crew for rehearsals:
Standard erew for performances:
Additional crew for rehearsals:

Additional crew for performances:

Other/Misc.:
Subtotal:

Production Costs:
Audio recording
Sound equipment rental:
Sound preduction/studio time:
Video equipment rental:
- Screen;
-- Projection/Playback:
- Other:
Video productionfstudio time:
Set rental:
Set design/construction:
Costume rental:
Costume design/construction:
Lighting design:
Lighting equipment rental:
Instrument rental:
Cartage:
Music rental:
Subiaied:

FOH Costs:
Performers:
Decorations/Special Graphics:
Other/Misc.:
Subtoral:

Contingency:

Management fee:
TOTAL:

Estimated cost per concent =

06407 Season Finale with Cliburn Competition Finalist Alexander Moutouskine

29-Jun-06

15-Apr-07
1
1

Perservice
Amount

$7,939
52,500
$£300
5300
$300
£397
0

0

$3,500
50
£0

$0
$1,250
$150
$0

50
530
$0

$350

B2g

$0
$0
50
50
$0
50
$0

50
$0
50
50
$0
50
$0

300
$0

50
50
£30

Subtotals!
Totals

$7,939
$2,500
$300
$300
$300
$397

50

50
$11,736

$3,500
$0
50
§3,500

0
$1,250
5150
50
$30
$50
1,480
£0
§350
£0

£350

Nates

Alexander Moutouzkine, pianist

20% of estimated costs, not including continpency.



IE? % Regional Transportation Council
LL‘ = The Transportation Policy Body for the North Gentral Texas Council of Governments
e {Metrepolitan Planning Organization for the Dallas-Fort Worth Region)
==
3? ECE/I"Y
June 29, 2006 i
I-|: e _‘;!':-.
CITY MAIN
The Honorable Gary Slagel The Honorable Joe Chow The Honorable John Mondy
Mayor Mayor Mayor
City of Richardson City of Addison City of Wylie
P.O. Box 830309 P.O. Box 9010 2000 Highway 78 North
Richardson, TX 75083 Addison, TX 75001-9010 Wylie, TX 75098
The Honorable Mike Felix The Honorable Bret Baldwin
Mayor Mayor
City of Sachse City of Murphy
5560 Highway 78 206 North Murphy Road
Sachse, TX 75048 Murphy, TX 75094

Dear Mayors Slagel, Chow, Mondy, Felix, and Baldwin:

The North Central Texas Council of Governments (NCTCOG) is the Metropolitan Planning
Organization (MPO) for the Dallas-Fort Worth Metropolitan Area. The Regional Transportation
Council (RTC), composed primarily of local elected officials, is the transportation policy body for the
MPO. The RTC is responsible for direction and approval of the Regional Transportation Plan, the
Transportation Improvement Program, the Congestion Management System, and the Unified Planning
Work Program, and for satisfying and implementing federal and state laws and regulations pertaining
to the regional transportation planning process.

Membership on the Regional Transportation Council is either by direct membership or group
representation. Currently, the Cities of Richardson, Addison, Wylie, Sachse, and Murphy share a seat
on the Regional Transportation Council (RTC). The RTC's Bylaws and Operating Procedures state
that “The person representing a group of several cities shall be selected by the mayors/county judges
using a weighted vote of the maximum of the daytime or nighttime population of the cities/counties
represented.” Please notify us upon completion of your deliberations. One-third of the
representatives for Dallas and Fort Worth may be from the private sector; all other representatives
must be public sector members from the entities they represent. A table containing population and
employment figures is enclosed.

Your current representative on the RTC is John Murphy, Mayor Pro Tem, City of Richardson. You
may choose to keep your current representative or appoint a new representative. Please mail or fax
(817/640-3028) your correspondence to Vercie Pruitt-Jenkins of NCTCOG. Please note that your
designation should be confirmed in writing by all entities included in this group.

P. O. Box 5888 + Arlington, Texas 76005-5888 - (817) 635-9240 « FAX (817) 640-3028 @
http://www.nctcog.dst.tx.us/trans



Page Two June 29, 2006

As required by the RTC Bylaws, enclosed is a table containing meeting attendance from April 2005 to
May 2006. This quarterly transmittal to member agencies is standard practice and not indicative of
any particular problem.

In addition, the Bylaws state “All RTC members must adhere to Chapter 171 of the Local Government
Code and to the Code of Ethics for their respective local governments and public agencies.” Please
remind your representative to be cognizant of this request.

Please contact Vercie Pruitt-Jenkins at 817/608-2325 if you have any questions. We look forward to
hearing from you.

Sincerel

Cypghia White

Chair, Regional Transportation Council
Commissioner, Denton County

VPJ:cm

Enclosures

cc: Mr. Bill Keffler, City Manager, City of Richardson
Mr. Ron Whitehead, City Manager, City of Addison
Mr. Mark Roath, City Manager, City of Wylie
Mr. Bill Atkinson, City Manager, City of Sachse
Mr. Craig W. Sherwood, City Manager, City of Murphy
The Honorable John Murphy, Mayor Pro Tem, City of Richardson



RTC BYLAWS : 2006 REPRESENTATION DATA

City/County

Tarrant County
Fort Worth
Arlington

N. Richland Hills
Bedford
Euless

Hurst
Grapevine
Haltom City
Mansfield
Benbrook
Watauga
Keller
Southlake
Colleyville
Forest Hill
White Settlement
Saginaw

Azle

Crowley

River Oaks
Everman
Kennedale
Richland Hills

Ellis County minus cities of
Ennis

Waxahachie

Midlothian

Red Oak

Johnson County minus cities of
Burleson

Cleburne

Keene

Rockwall County minus city of
Rockwall

Kaufman County minus city of
Forney

Parker County

Population Employment
661,850 449,793
363,050 140,947

63,500 20,980
48,600 23,380
52,900 18,403
38,300 19,123
45,600 49,565
39,450 16,063
49,000 8,292
22,350 4.464
24,100 2,430
36,350 2,578
25,350 6,125
21,700 4,965
11,750 3,351
15,750 5,303
18,400 5,831
10,450 3,619
10,300 2,320

7,050 1,443

5,800 1,480

6,150 2,720

8,300 7,965
67,972 14,558
18,300 11,049
26,700 16,045
12,800 4,032

7,750 1,715
62,931 19,126
30,300 5,139
29,400 16,249

6,050 1,370
39,300 7,873
29,500 9,692
17,725 4 322
10,200 1,444
19,373 5,399

Pop/Emp

Maximum

661,850
363,050
63,500
48,600
52,900
38,300
49,565
39,450
49,000
22,350
24,100
36,350
25,350
21,700
11,750
15,750
18,400
10,450
10,300
7,050
5,800
6,150
8,300

67,972
18,300
26,700
12,800

7,750

62,931
30,300
29,400

6,050

39,300
29,500

17,725
10,200

19,373



City/County

Collin County
Plano

Allen
McKinney
Frisco

Wylie

Murphy

Dallas County
Dallas

Carrollton
Garland

Irving
Mesquite
Grand Prairie
Richardson
Rowlett
Duncanville
DeSoto
Addison
Coppell

Cedar Hill
Farmers Branch
Lancaster
University Park
Balch Springs
Seagoville
Sachse
Highland Park
Glenn Heights

Denton County

Denton
Lewisville
Flower Mound
The Colony
Highland Village
Corinth

Trophy Club
Lake Dallas
Little EIm

RTC BYLAWS - 2006 REPRESENTATION DATA

Population

252,950
70,750
103,800
84,600
33,000
11,300

1,260,950
118,700
222,400
201,950
135,900
156,050

97,300
53,100
37,800
47,100
14,900
39,200
43,150
27,850
33,550
23,250
19,600
12,550
17,300

8,750
10,500

100,950
89,100
61,550
38,400
14,450
18,550

7,250
6,800
19,900

Employment

115,048
9,059
26,293
8,437
5,144
242

1,038,314
68,199
93,265

165,435
53,785
82,664
94,792

7,882
13,761
16,177
45,649
18,401
6,177
75,013
13,119
9,012
5,921
4,690
1,504
2,405
721

58,581
37,145
5,130
3,510
1,065
2,213
568
1,683
672

Pop/Emp

Maximum

252,950
70,750
103,800
84,600
33,000
11,300

1,260,950
118,700
222,400
201,950
135,900
156,050

97,300
53,100
37,800
47,100
45,649
39,200
43,150
75,013
33,550
23,250
19,600
12,550
17,300

8,750
10,500

100,950
89,100
61,550
38,400
14,450
18,550

7,250
6,800
19,900



REGIONAL TRANSPORTATION COUNCIL ATTENDANCE ROSTER
April 2005 — May 2006

RTC MEMBERS
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Terri Adkisson (3/05)

Bill Blaydes (7/05)

Ron Brown (2/93)
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Dorothy Burton (6/06)

Sheri Capehart (6/06)

Maribel Chavez (1/02)
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Wendy Davis (3/00)
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Maurine Dickey (4/05)
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Jack Hatchell (10/90)
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Scott Johnson (2/06)
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Becky Miller (5/05)
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Carl Tyson (1/00)
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P = PRESENT
R = REPRESENTED

A = ABSENT
--=NOT YET APPOINTED

NOTE: Date in parenthesis indicates when member was first eligible to attend RTC meetings.
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1) Local Government Business Conflict
2) Jury Duty

3) Personal lliness

4) Family Emergency
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-----Original Message-----

From: Vercie Pruitt-Jenkins [mailto:vpruittjenkins@nctcog.org]
Sent: Thursday, July 13, 2006 5:47 PM

To: Eric Strong

Subject: RE: Addison RTC appointment

Mr. Strong,

Listed below are the names of the current and former Regional Transportation Council members
representing the cluster group of Richardson, Addison, Wylie, Sachse, and Murphy.

1993 — Present: John Murphy (City of Richardson)

1989 — 1993: Gary Slagel (City of Richardson)

1987 — 1989: F.F. “Buddy” Dean (City of Richardson)
1983 — 1986: Gary L. Skaggs (City of Richardson)
1978 — 1983: Raymond D. Noah (City of Richardson)

This information has also been officially transmitted by mail. If you have any additional questions
regarding RTC membership, please contact me at (817) 608-2325 or vpruittienkins@nctcog.ora.

Vercie Pruitt-Jenkins

Administrative Program Coordinator

North Central Texas Council of Governments
P.O. Box 5888

Arlington, TX 76005-5888

(817) 608-2325 — direct line

(817) 640-3028 — fax
vpruittienkins@nctcog.org
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e, Post Office Box 9010 Addison, Texas 75001-9010 5300 Belt Line Road (972) 450-7000
FAX (972) 450-7043

MEMORANDUM

July 20, 2006
TO: All Members of the Addison Planning and Zoning Commission
FROM: Carmen Moran, Director of Development Services

SUBJECT: Proposed amendment to the Subdivision Ordinance to provide for
Private streets

During the hearings on the Stanford Court case, the staff mentioned that it was
working on an ordinance amending the subdivision ordinance to provide for
standards for the development and maintenance of private streets. Up to this
point, the City has allowed private streets, but it has not had requirements in
place to assure they were built to a standard that would provide a durable street
for the homeowners, or require an escrow fund be maintained by the
homeowners to assure funds were in place to repair the streets when needed.

The staff has drafted an ordinance that is modeled after the existing private street
ordinances in Allen and McKinney. The ordinance provides that private streets
must be constructed to the same widths and standards as public streets. It also
provides the there must be a homeowners’ association, that all property owners
within the neighborhood must be members of the association, and that the
association must maintain an escrow fund that will ultimately pay for the
rebuilding of the streets (assuming a 20-year life span). There are other
provisions that require all fences, walls, and other structures to be maintained by

the association.

The staff believes that the proposed ordinance (attached), will insure that all
private streets are built and maintained to a standard that gives purchasers in
that neighborhood quality streets, while protecting the city from having to assume
a maintenance burden in the future if the residents want to dedicate the streets to

the City.



July 28, 2006
COMMISSION FINDINGS:

The Addison Planning and Zoning Commission, meeting in regular session on
July 27, 2006, voted to recommend approval of the ordinance amending the
subdivision ordinance in order to provide for private streets, as proposed by the

staff.

Voting Aye: Bernstein, Chafin, Daseke, Gaines, Jandura, Meier, Wood
Voting Nay: None
Absent: None



TOWN OF ADDISON, TEXAS

ORDINANCE NO.

AN ORDINANCE OF THE TOWN OF ADDISON, TEXAS AMENDING
THE CODE OF ORDINANCES OF THE CITY BY AMENDING
APPENDIX B, SUBDIVISIONS THEREOF (THE SAME BEING
ORDINANCE NO. 261, AS AMENDED) BY ADDING A NEW SECTION
VII-A REGARDING PRIVATE STREET REGULATIONS AND
STANDARDS; PROVIDING FOR CERTAIN ADMINISTRATIVE
PROCEDURES; PROVIDING GUIDELINES FOR A PRIVATE STREET
DEVELOPMENT; PROVIDING CERTAIN GENERAL AND SPECIFIC
REQUIREMENTS; PROVIDING FOR THE CREATION OF A
PROPERTY OWNERS' ASSOCIATION AND REGULATIONS RELATED
THERETO; PROVIDING PROCEDURES FOR CONVERSION OF
PRIVATE STREETS TO PUBLIC STREETS, AND PUBLIC STREETS TO
PRIVATE STREETS; PROVIDING FOR OTHER MATTERS RELEVANT
TO PRIVATE STREETS; PROVIDING A SAVINGS CLAUSE;
PROVIDING A SEVERABILITY CLAUSE; PROVIDING AN
EFFECTIVE DATE.

BE IT ORDAINED BY THE CITY COUNCIL OF THE TOWN OF ADDISON,
TEXAS: '

Section 1. Amendment. The Code of Ordinances ("Code") of the Town of Addison,
Texas ("City") is hereby amended by amending Appendix B — Subdivisions thereof (the same
begin Ordinance No. 261, as amended) in the following particulars, and all other chapters,
sections, subsections, paragraphs, sentences, phrases and words of the Code are not amended but

are hereby ratified, verified, approved and affirmed:

A. Appendix B — Subdivisions is hereby amended by adding thereto a new Section
VII-A regarding private streets as set forth on Exhibit A attached hereto and incorporated herein.

Section 2. Savings. This Ordinance shall be cumulative of all other ordinances of the
City and shall not repeal any of the provisions of those ordinances or of the Code except in those
instances where the provisions of those ordinances or of the Code are in direct conflict with the
provisions of this Ordinance.

Section 3. Severability. The sections, paragraphs, sentences, phrases, clauses and
words of this Ordinance are severable, and if any section, paragraph, sentence, phrase, clause or
word in this Ordinance or application thereof to any person or circumstance is held invalid or
unconstitutional by a Court of competent jurisdiction, such holding shall not affect the validity of
the remaining portions of this Ordinance, and the City Council hereby declares that it would have
passed such remaining portions of this Ordinance despite such invalidity, which remaining
portions shall remain in full force and effect.

OFFICE OF THE CITY SECRETARY ORDINANCE NO.
Page 1 of 2
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Section 4. Effective Date. This Ordinance shall take effect immediately from and
after its passage.

PASSED AND APPROVED by the City Council of the Town of Addison, Texas this
___dayof , 2006.

Joe Chow, Mayor

ATTEST:

By:

Carmen Moran, City Secretary

APPROVED AS TO FORM:

By:

Ken Dippel, City Attorney

OFFICE OF THE CITY SECRETARY ORDINANCE NO.
Page 2 of 2



EXHIBIT A
to Ordinance No.

Section VII-A. Private Street Regulations.

A. Planned Development Districts. Private streets shall be prohibited except in Planned
Development zoning districts ("PD District") approved by the City Council. The location of
cach private street development will be subject to the approval of the City Council on a case-by-
case basis, based on, among other matters, the criteria described in this Section. An applicant
who meets the criteria set forth in this Section will not be entitled to private streets within a PD
District as a matter of right, but shall only obtain approval for the private streets at the sole
discretion of the City Council.

B. Definitions. For purposes of this Section, the following words, except where the context
clearly indicates otherwise, shall be defined as follows:

1. Applicant means the owner(s) of all of the lots in the proposed subdivision or
property owners' association, as the context allows.

2 Private street means a platted street providing limited local traffic circulation
among adjacent lots which 1s privately owned and maintained, contained within a
private street lot, and constructed in accordance with the requirements of this
Section and all other applicable ordinances, standards, and regulations. The term
"private street" shall be inclusive of private alleys.

3, Private street lot means a separate tract, typically termed a common area, owned
by the property owners' association whereupon a private street is constructed.

B Qualifying Criteria. The area to be considered for private streets:

L. may not impede the current or future street circulation needs of the area or other
portions of the City, especially, without limitation, any needed collector or arterial
street route, or adequate access to any adjoining tract;

2. may not disrupt an existing or proposed public pedestrian pathway, hike and bike
trail or park; and

3. must have direct access to an undivided collector (C2U) with a minimum fifty
(50) foot right-of-way.

D. General Requirements.

i A private street system must comply with all design, construction, and other
standards of the Town of Addison including, without limitation, this Appendix B
— Subdivisions of the Code of Ordinances applicable to streets and alleys
generally (including the provisions of Section XVI of this Appendix B —
Subdivisions). Without limiting the foregoing, all references in this Appendix B —

Exhibit A to Ordinance No.
Page 1 of 9
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Subdivisions and other applicable regulations to "street," "public street," "right-
of-way," "public right-of-way," or "alley" shall apply to a private street system.

A private street system must provide access for emergency vehicles, public and
private utility maintenance and service personnel, the U.S. Postal Service, and

government employees in pursuit of their official duties.

A proposed private street subdivision should not result in an over-concentration of
such developments as determined by the City Council in its sole discretion.

A proposed private street subdivision will be evaluated to assess its impact on the
efficiency, convenience, and safe function and implementation of the City's
Master Thoroughfare Plan. Conflicts with the Master Thoroughfare Plan will
require changes to the proposed private street subdivision and may result in the
denial or revocation of a PD (planning development) zoning district.

The City shall not pay for any portion of the cost of constructing, maintaining,
repairing, or replacing a private street.

E. Specific Requirements. Each area being considered for private streets shall comply with

the following:

1:

Each plat containing any private street shall contain the following wording on the
face of the plat: "The streets have not been dedicated to the public, for public
access, nor have been accepted by the Town of Addison, Texas as public
improvements, and the streets shall be maintained by the property owners' or
property owners' association within the subdivision, and the streets shall always
be open to emergency vehicles, public and private utility maintenance and service
personnel, the U.S. Postal Service, and governmental employees in the
completion of their official duties."

Private streets, leading into a private subdivision, may not contain a gate or a
controlled access mechanism at the entrance or exit of the private subdivision
preventing free flow of traffic.

All building lines as required by zoning shall, in the case of private streets, be
measured from the public utility and storm sewer easement.

Private streets and alleys shall be located in a "public utility and storm sewer
easement." The width of the easement shall be the same as the required right-of-
way for a public street, unless specifically approved at a lesser width by the City
Council upon a recommendation by the City's Director of Public Works..

Easements — private street developments shall provide the following easements:

(a) "public utility and storm sewer” easements containing private streets and
public utilities.

Exhibit A to Ordinance No.
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(b) Additional public utility easements required by public agencies.
(c) Pre-existing easements unaffected by the platting process.

(d) Such private service easements, including but not limited to, utilities, fire
lanes, street lighting, government vehicle access, mail collection and
delivery access, and utility meter reading access, as may be necessary or
convenient.

Access — except where substantial existing natural or man-made barriers would
render the requirement unreasonable as determined by the City, each such
development should have direct access to a two-lane collector street (40-foot
pavement width), unless a lesser width two-lane collector is determined adequate
by the City due to an absence of the need for on-street parking (but in no case
shall the pavement width be less than 24 feet without the express written approval
of the City's Fire Chief), in addition to any access to one or more arterial streets
that may be proposed. Any private street development of such limited size that it
does not require direct collector street access for appropriate traffic service may
instead, as determined by the City, have access to a collector street within the
neighborhood by way of another local street.

Site Plan — for each private street development and in connection with the review
and consideration of approval thereof, a site plan shall be submitted to the City
Council, which shall include the information and materials required for a
development plan as set forth in Article XV, Section 5 of the Zoning Ordinance of
the Town (contained in Appendix A — Zoning of the Code of Ordinances), as
amended or superseded, and shall further include the following:

(a) illustration of fencing, the entryway, and the location of any other items
within the private street development, and a rendering of the elevation of
any other proposed structures, including a description of proposed
building materials, roof pitches, signage, and such other items as the City
staff may request (said rendering of elevation of proposed structures does
not refer to residential structures, but rather to other structures that are
components of the private street development);

(b) illustration of items outside the private street development such as, but not
limited to, entrance area, barriers, perimeter walls, exterior landscaping,
and other elements as required by City staff;

(c) illustrate the relationship of the development to the qualifying criteria set
forth in this Section;

A private street and alley shall include and be subject to all public utility
(including, without limitation, water and sanitary sewer) and storm sewer
easements in favor of and reserved unto the Town of Addison, the width of which
shall be the same as the entire width of the street or alley right-of-way. In
addition, a private street or alley shall include and be subject to all additional
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public utility easements required by any utility company (including, without
limitation, any electric, telephone, gas, or cable television companies or
providers) or public agency, as well as any easements existing at the time of the
creation of the private street or alley. Additionally, there shall be reserved other
easements, including but not limited to easements for fire lanes, street lighting,
government vehicle access, mail collection and delivery access, and utility meter
reading access, as may be necessary or convenient. The easement shall also
provide the City with the right of access for any purpose related to the exercise of
a governmental service or function, including but not limited to fire and police
protection, inspection and code enforcement. The easement shall permit the City
to remove any vehicle or obstacle within the street lot that impairs emergency
access. Private streets and alleys may be required to have fire lane markings as
determined by the City's Fire Marshal.

In connection with the approval of a subdivision with private streets or alleys, the
applicant shall provide, in form and content acceptable to the City, an agreement
to be recorded in the appropriate records of Dallas County, whereby the applicant
or the property owners' association, as the case may be, as the owner of the
private streets and alleys, agrees to release, defend, indemnify, and hold harmless
the Town of Addison, its officials, officers, employees, and agents, and any other
governmental entity and public utility, and their respective officials, officers,
employees or agents, for any damage to the private street or alley occasioned by
the use thereof by the City, governmental entity or public utility (or their
respective officials, officers, employees, and agents), and for damages and injury
(including death) arising from the condition of said private street or alley; and for
damages and injury (including death) arising out of any use of the subdivision by
the City, government entity or public utility (or their respective officials, officers,
employees, and agents). Further, such language shall provide that all lot owners
shall release and forever discharge the Town, governmental entities and public
utilities (and their respective officials, officers, employees, and agents) for such
damages and injuries. The indemnifications contained in this subsection apply
regardless of whether or not such damages and injury (including death) are caused
by the negligent act or omission of the City, governmental entity or public utility,
or their respective officials, officers, employees or agents.

F, Property Owners' Association.

L.

Property Owners' Association Required. Subdivisions with private streets shall
have a property owners association.

(a) The property owners' association shall own and be responsible for the
maintenance, repair, and replacement of private streets, alleys, and
appurtenances, which shall be maintained, repaired, and replaced in
accordance with the ordinances, codes, standards, rules, and regulations of
the City for public streets, alleys, and appurtenances.

(b) The Town of Addison has no obligation to inspect. maintain, repair, or
replace a private street or alley, but repair, maintenance, and replacement
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(d)

plans shall, prior to repair, maintenance or replacement work being
performed, be submitted to the Town for review, and the approval of the
same, if given by the Town, shall not constitute nor be deemed a release of
the responsibility and liability of the property owners' association or any
of the owners of property within the subdivision or area, nor of the
engineer or other design professional that prepared or approved the same,
and their employees, contractors, subcontractors, agents and engineers for
the accuracy and competency of such designs, working drawings.
specifications or other documents and work, nor shall such approval be
deemed to be an assumption of or an indemnification for such
responsibility or liability by the Town for the designs, working drawings,
specifications or other documents or work or for any defect, error or
omission therein.

Inspection fees will apply to all repair, maintenance, and replacement
work.

The property owners' association shall provide for the payment of dues and
assessments required to maintain, repair, and replace the private streets and
alleys. Lot deeds must convey membership in the property owners'
association and provide for and require the payment of dues and
assessments required by the property owners' association. The property
owners' association documents must be acceptable to the City Council,
after review by City staff, and after the recommendation of the Planning
and Zoning Commission, at the time of final plat approval. The approved
documents must be filed for record contemporaneously with the filing of
the final plat in the appropriate County records.

Reserve Fund, The property owners' association documents must establish a
reserve fund for the maintenance, repair, and replacement of private streets and
other improvements such as common greenbelts, walls, fences and other barriers,
and other significant property owners association infrastructure ("Reserve Fund").
This Reserve Fund shall not be commingled with any other property owners'
association funds. The balance of the Reserve Fund shall at all times be equal to
the total replacement cost of the private streets and other improvements divided
by the average life expectancy of those improvements times the age of the
improvements. The life expectancy for a subdivision with concrete streets shall
be a minimum of twenty (20) years.

(a)

(b)

The property owners' association shall have an annual review performed
by an independent certified public accounting firm verifying the amount in
the Reserve Fund. The replacement cost will be updated each year to
current costs. A copy of this review shall be promptly provided to the
Town upon its completion.

If for any reason the private streets are converted to public streets, the
Reserve Fund shall become the property of the Town, and the property
owners' association documents shall so provide.
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3. Allowance. The property owners' association's covenants shall contain provisions
that allow the Town of Addison, at its sole election, to assume the duty of
performing the maintenance, repair, or replacement obligations of the streets,
alleys, and appurtenances should the property owners' association dissolve or in
any way fail or refuse to maintain its obligations regarding the private streets,
alleys, and appurtenances. The covenants shall further provide that the City may
use the outstanding balance in the Reserve Fund for maintenance, repair or
replacement or in addition thereto and/or in the alternative, levy an assessment
upon each lot on a pro rata basis for the cost of such maintenance, repair, or
replacement and to collect the same, whether by foreclosure or otherwise. To this
extent, the City shall be made a third party beneficiary of and party to the property
owner association's covenants.

4, Membership Requirements.  Every lot owner within the private street
development shall be a member of the property owners' association, and every lot
shall be subject to covenants and/or restrictions pertaining to the subdivision and
to the property owners' association.

5. Required Disclosures. The property owners' association documents shall address
and include, but shall not be limited to, the following:

(a) The property owners' association documents must indicate that the streets,
alleys, and appurtenances within the development are private, owned and
maintained by the property owners' association, and that the Town of
Addison has no obligation or duty to construct, maintain, repair, or
reconstruct the private streets, alleys, and appurtenances.

(b) The property owners' association documents shall include a statement
indicating that the Town of Addison may in its sole discretion, but is not
obligated to, inspect private streets and require repairs or replacement
necessary to insure that the same are maintained to City standards.

(c) The property owners' association documents shall include a statement that
the property owners' association may not be dissolved without the prior
written consent of the City; nor may the property owners' association stop
collection of fees or assessments for the Reserve Fund without such
consent.

(d) The section called "Mandatory Conversion" of this Section shall be
included in the property owners' association documents, to increase the
opportunity for awareness of mandatory conversion of private streets to
public streets.

(e) Assessment for Repairs — Assignment of property owners' association lien
rights: The property owners' association declaration shall provide that
should the property owners' association fail to carry out its duties as
specified in these regulations and as further specified in the property
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associations documents, the Town of Addison and/or its lawful agents,
shall have the right and ability, in their sole discretion, after due notice to
the property owners' association, to perform the responsibilities of the
property owners' association if the property owners' association fails to do
so in compliance with any of the provisions of the regulations set forth in
this Section (as amended or superseded) or of any applicable City
ordinances, codes, regulations, standards, rules, or agreements with the
City and to assess the property owners' association and/or the lot owners
for all costs incurred by the City in performing said responsibilities if the
property owners' association fails to do so, and the City shall further have
any and all liens and lien rights granted to the property owners' association
to enforce the assessments required by the declaration; and/or to avail
itself of any other enforcement actions available to the City pursuant to
state or city codes, ordinances, and regulations. The property owners'
association documents (declaration) shall further provide that the City may
also in such an instance use the outstanding balance in the Reserve Fund
for maintenance, repair or replacement. No portion of the property
owners' association documents pertaining to the maintenance, repair, or
replacement of the private streets, alleys, and appurtenances may be
amended without the written consent of the Town of Addison.

Services Not Provided. The property owners' association documents, all
property deeds, and the final plat shall note that certain Town of Addison
services shall not be provided on private streets. Among the services
which will not be provided include: routine police patrols, enforcement of
traffic and parking ordinances, and preparation of accident reports. All
private traffic regulatory signs shall conform to the Texas Manual of
Uniform Traffic Control Devices. Depending on the characteristics of the
proposed development other services may not be provided, as determined
by the Town. However, any portion of a private street or alley marked as
a fire lane shall be subject to enforcement of applicable laws, ordinances,
codes, and regulations relating to fire lanes.

Access Required. The property owners' association documents shall
contain a provision that requires access to emergency vehicles, utility
personnel, the U.S. Postal Service, and governmental employees in pursuit
of their official duties.

G. Conversion of Private Streets to Public Streets.

I

Voluntary conversion. The City may in its sole discretion, but is not obligated to,
accept private streets and alleys for public ownership, access and maintenance.
The procedure to convert private streets and alleys to public streets and alleys
must conform to all of the following provisions and such other standards as the
City may determine:
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(a) The property owners’ association must submit a petition signed by at least
seventy-five percent (75%) of its members (or a greater number of
signatures if required by the property owners’ association document).

(b) All of the infrastructure to be converted from private to public status must
be in a condition that is acceptable to the City, in the City's sole discretion.

(c) All monies in the Reserve Fund must be delivered and paid to the City.

(d) The subdivision plat covering the area which is the subject of the
conversion must be submitted as a replat, and upon approval shall be re-
filed to dedicate the streets, alleys, utility, storm sewer easements, and
other appurtenances to the City or other appropriate entity, as determined
by the City.

(e) The property owners’ association documents must be modified and re-
filed to remove requirements specific to private street subdivisions.

2. Mandatory conversion. The City will notify the property owners’ association of
violations of the private street regulations, including the standards and provisions
set forth in this Section. Failure to bring the subdivision into compliance with the
regulations may cause the City to revoke, amend, or modify the PD District
zoning for the area covered by the private streets and alleys, including, without
limitation, an amendment to remove the allowance for private streets and alleys

under the PD District zoning.

If the PD District zoning is so amended, modified, or revoked, the City may
correct all remaining violations and unilaterally re-file the subdivision plat
thereby dedicating the streets, alleys, and appurtenances to the public. All monies
in the Reserve Fund will become the property of the City and will be used to
offset any costs associated with converting the private streets to public streets. In
the event the balance is not sufficient to cover all expenses, the property owners'
association and/or the property owners will be responsible for the amount of
unpaid work, and the City shall have the right, in addition to any other rights it
has or may have to collect such amounts from the property owners' association
and/or the property owners, to levy an assessment upon each lot on a pro rata
basis for the cost of such work and to collect the same, and the City shall further
have any and all liens and lien rights granted to the property owners' association
to enforce such assessments; and/or to avail itself of any other enforcement
actions available to the City pursuant to state or city codes, ordinances, and
regulations. Provisions to this effect shall be included in the property owners'
association documents, all property deeds, and the final plat.

H. Conversion of public streets to private streets. For the streets and alleys of an existing
platted subdivision to become private:

1. The property owner association for such subdivision must submit to the City a
written petition signed by 100% of its members and all property owners within
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the subdivision or area requesting the conversion of public streets and alleys
within the subdivision to private streets and alleys (the form for such petition shall

be approved by the City Secretary);

An applicant must purchase installed infrastructure and right-of-way from the
Town of Addison, and establish a Reserve Fund in accordance with this Section;

and

The applicant must comply with such other requirements or conditions as may be
required by the City Council in its sole discretion.
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PRELIMINARY PLAT/Stanford
Court Villas

PRELIMINARY PLAT/Stanford Court Villas. Requesting approval of a preliminary plat

for 19 lots in a Planned Development district, located on approximately 2.4 acres at the
southeast corner of Montfort Drive and Celestial Road, on application from Zachary
Custom Builders, represented by Mr. Steven S. Crauford of Jones and Boyd.
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. Post Office Box 9010 Addison, Texas 75001-9010 5300 Belt Line Road (972) 450-7000
FAX (972) 450-7043

July 20, 2006
STAFF REPORT
RE: PRELIMINARY PLAT/Stanford
Court Villas
LOCATION: Nineteen lots on 2.37 acres at the

southeast corner of Montfort
Drive and Celestial Road

REQUEST: Approval of a preliminary plat

APPLICANT: Jones and Boyd, Inc.,
represented by Mr. Steve
Crauford

DISCUSSION:

Background. This site was owned by the Walden School and sold recently to
Zachary Custom Builders. A Planned Development was approved for this site by
the Council on June 27, 2006. The PD provides for the development of 19
owner-occupied townhomes. The applicant has filed a preliminary plat. The staff
is working out issues on this plat with regard to grading, drainage and utility
locations. The applicant will return to the P&Z and Council with a final plat in

August.

During the Stanford Court zoning case, the staff noted that it was preparing an
ordinance amending the subdivision ordinance to provide for private streets.
That ordinance has been prepared and preceded this item on the agenda. The
subdivision ordinance provides that any subdivision containing private streets
must have the following statement on the face of the plat:

The streets have not been dedicated to the public, for public access, nor
have been accepted by the Town of Addison, Texas as public
improvements, and the streets shall be maintained by the property
owners’ or property owners’ association within the subdivision, and the
streets shall always be open to emergency vehicles, public and private



PRELMIINARY PLAT/Stanford Court Villas Page 2
7/20/2006

utility maintenance and service personnel, the U.S. Postal Service, and
governmental employees in the completion of their official duties.”

In addition, the plat needs to be changed to reflect the current owner, Zachary
Custom Homes, and a Certificate of Approval, which provides a date for Council
approval and signature lines for the Mayor and City Secretary, needs to be

added.

Public Works Review. The Public Works Department has reviewed the plat and
notes the following items:

e Plat meets closure requirements.
e Line designations are missing or unclear for the following lots and
easements:
a. Lot 1, Block B
b. Lot 2, Block B
c. Loc 20, Block A
d. Lot 21, Block A
e. Private Access and Utility Easement
Drainage Easement
g. Sanitary Sewer Easement

=h

e Show final plat without contour lines and proposed fence designation and
notes.

RECOMMENDATION:
Staff recommends approval of the preliminary plat, on application from Zachary
Custom Builders, subject fo the conditions listed above.

Respectfully submitted,

BN

Carmen Moran
Director of Development Services
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7/28/2006

COMMISSION FINDINGS:

The Addison Planning and Zoning Commission, meeting in regular session on
July 28, 2006, voted to recommend approval of the preliminary plat on
application from Zachary Custom Builders, subject to the following conditions:

¢ Plat meets closure requirements.
e Line designations are missing or unclear for the following lots and

easements:
a. Lot 1, Block B
b. Lot 2, Block B
c. Loc 20, Block A
d. Lot 21, Block A
e. Private Access and Utility Easement
f. Drainage Easement
g. Sanitary Sewer Easement

e Show final plat without contour lines and proposed fence designation and
notes.

Voting Aye: Bernstein, Chafin, Daseke, Gained, Jandura, Meier, Wood
Voting Nay: None
Absent: None



INTEROFFICE MEMORANDUM

TO: NANCY S. CLINE, P.E.; DIRECTOR OF PUBLIC WORKS
FROM: FRANK DAVIS (3%

SUBJECT: PRELIMINARY PLAT FOR STANFORD COURT VILLAS
DATE: 7/18/2006

CC:

The following is a summary of my review of the referenced plans.
1. Plat meets closure requirements.

2. Line designations are missing or unclear for the following lots and easements:

a. Lot 1, Block B
b. Lot 2, Block B

Lot 20, Block A

Lot 21, Block A

Private Access & Utility Easement

™ e o o

Drainage Easement
Sanitary Sewer Easement

=

3. Show final plat without contour lines and proposed fence designations and notes.



Memorandum

To: Carmen Moran, Director of Development Services
From: Gordon Robbins, Deputy Fire Chief
Date: Monday, July 17, 2006

Re: PRELIMINARY PLAT/Stanford Court Villas

The Fire Department has no comment on this submittal. Thank you.
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REPLAT/Lot 1, Block A, Trinity Christian
Academy

REPLAT/Lot 1, Block A, Trinity Christian Academy. Requesting approval of a replat for
one lot of 15.574 acres, located at the northwest comer of the intersection of Addison
Road and Sojourn Drive, on application from Trinity Christian Academy, represented by

Paul E. Mannel of Vilbig and Associates, Inc.
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FAX (972) 450-7043

July 20, 2006
STAFF REPORT
RE: REPLAT/Trinity Christian
Academy
LOCATION: 15.57 acres at the northwest

corner of the intersection of
Addison Road and Sojourn Drive

REQUEST: Approval of a replat

APPLICANT: Trinity Christian Academy,
represented by Paul E. Mannel of
Vilbig and Associates, Inc.

DISCUSSION:

Background. Trinity Christian Academy is getting ready to build an addition to
their high school. Trinity Christian is under a Special Use Permit, and the
addition was approved as part of Trinity’s master plan in 1999. Trinity is not
ready to build the building at this point, but is going to put in the utilities and
construct the road that will serve the new building. Since some easements are
being moved to accommodate this new addition, the staff required Trinity to

replat the site.

Public Works Review. The Public Works Department has reviewed the plat and
notes the following items:

e Plat meets closure requirements.
o Plat meets the redevelopment requirements of the Town of Addison.

RECOMMENDATION:
Staff recommends approval of the preliminary plat, on application from Trinity

Christian Academy, subject to no conditions.
Respectfully submitted,

==\

Carmen Moran
Director of Development Services

[\
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COMMISSION FINDINGS:

The Addison Planning and Zoning Commission, meeting in regular session on
July 28, 2006, voted to recommend approval the replat on application from Trinity
Christian Academy, subject to no conditions.

Voting Aye: Bernstein, Chafin, Daseke, Gaines, Jandura, Meier, Wood
Voting Nay: None
Absent: None



INTEROFFICE MEMORANDUM

TO: NANCY S. CLINE, P.E.. DIRECTOR OF PUBLIC WORKS
FROM: FRANK DAVIS '

SUBJECT: REVIEW — RE-PLAT, LOT 1, BLK A, TRINITY CHRISTIAN ACADEMY
DATE: 7/19/2006

cC: AARON, RUSSELL, ASST. DPW

The following is a summary of my review of the referenced re-plat.
1. Plat meets closure requirements.

2. Plat meets the redevelopment requirements of the Town of Addison



Memorandum

To: Carmen Moran, Director of Development Services
From: Gordon Robbins, Deputy Fire Chief
Date: Monday, July 17, 2006

Re: REPLAT/Lot 1, Block A, Trinity Christian Academy

The Fire Department has no comment on this submittal. Thank you.
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Case 1521-Z/SNK Development, Inc. Requesting approval of a final development plan,
with waivers, in the UC —Urban Center, district, Commercial sub-district, located on 6.53
acres between Spectrum Drive and Dallas Parkway, just south of The Madison office

building, on application from SNK Development, Inc, represented by Mr. Derrick
Turnbull.
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; Post Office Box 9010 Addison, Texas 75001-9010 5300 Belt Line Road (972) 450-7000

FAX (972) 450-7043

July 20, 2006
STAFF REPORT
RE: Case 1521-Z/SNK Development, Inc.
LOCATION: 6.53 acres between Spectrum Drive

and Dallas Parkway, just south of the
Madison office building.

REQUEST: Approval of a final development plan
with waivers to design standards, for a
multi-family project of approximately 272
units

APPLICANT: SNK Develoment, Inc. represented by
Mr. Derrick Turnbull

DISCUSSION:

Background. Addison Circle is a development that was envisioned through a long-term
planning process called Addison 2020. During that process, a group of Addison citizens
determined that a neo-traditional, urban neighborhood, with mixed uses, would be a
logical development direction for the Town. The Town worked for many months with
Columbus Realty Trust on a set of development standards, which were codified into the
Urban Center zoning district, a new zoning classification in the Addison Zoning

Ordinance.

The “UC” Urban Center zoning classification was added to the zoning ordinance on May
3, 1995 through Ordinance 095-019. Columbus Realty, which later became Post
Properties, constructed three phases of multi-family developments under the UC district
regulations. Development plans for Phase | (460 residential units) were approved on
July 17, 1995 through Ordinance 095-032. Phase Il (610 residential units, a 300,000
square foot office building, and six town homes) was approved on June 24, 1997
through Ordinance 097-029, and Phase Il (264 residential units) was approved on
March 9, 1999, through Ordinance 099-007. A condominium development (The
Aventura) of 86 units was approved on November 9, 1999 through Ordinance 099-049.
At this point, Addison Circle contains 1,330 residential units, approximately 340,000
square feet of Class A office space, and approximately 110,139 square feet of
retail/restaurant space.
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In July of 2000, Post Properties submitted a development plan for Phase IV in Addison
Circle. That phase contained an additional 255 multi-family units and 7,986 square feet
of retail space. It covered 3.27 acres at the northeast corner of Quorum Drive and
Morris Avenue. The plan entailed some amendments to the Concept plan, and both the
amendments and the development plan were approved on September 26, 2000 through
Ordinance 000-037. However, later in 2000, Post Properties determined that it would
not build any more units in Addison Circle and let its option to purchase additional

pieces of land lapse.

The remaining land in Addison Circle was purchased by TexOK Properties, which then
sold the two remaining large tracts in the residential sub-district to different developers.
CityHomes, a subsidiary of Centex Homes, bought the property on the east side of
Quorum Drive, between Quorum and Spectrum. CityHomes is now under construction
on 183 townhome/condominium units. TexOK Properties sold the property on the west
side of Quorum Drive to Fairfield Residential. In August of 2005, Fairfield received
approval to construct a 141-unit condominium building, but later determined not to go
through with the plan. Fairfield is currently planning to construct approximately 400 julti-
family units on the tract on the west side of Quorum.

The tract under discussion in this case is the remaining 6.53-acre tract between
Spectrum Drive and the Dallas Parkway. It was purchased from TexOK Properties by
SNK Development. Itis in the Urban Center commercial sub district. The tract is being
subdivided into three lots. Two lots will be taken up with the development proposed in
this case. The remaining lot is on the east side of the property. It is being held for a
future condominium tower, an office building, or possibly a hotel. The developer will
construct a street that will bisect the property from east to west. It will be a Category C
street, which is a Residential street within a 61-foot right-of-way. It includes two travel
lanes with parallel parking spaces on both sides of the street and 12-foot sidewalks with

street trees.
FINAL DEVELOPMENT PLAN

SNK Development is planning to construct two, 4-story- multi-family buildings. Building
One, on the north side of the proposed street, will contain 157 units. It will have a 2,373
square-foot retail space on the ground floor, at the corner of Spectrum and the new
proposed street. Building Two, on the south side of the street, will contain 115 units.
Building Two will have the Clubhouse, pool and recreational facilities for both buildings
on its roof. The buildings contain a mixture of one, two, and three bedroom units
ranging from 865 square feet to 1,477 square feet. There are no efficiency units. Both
buildings will have structured parking and will feature individual garages for most units.

DESIGN STANDARDS



Case 1521-Z/SNK Development, Inc. Page 3
July 20, 2006

The applicant has submitted a letter requesting waivers to the design standards for
setbacks and 90% masonry.

The following standards are contained within the Commercial subdistrict of the “UC”
Urban Center regulations:

Section 4, B. Permitted Uses. The plans show a mixed-use development of 272
residential units and 2,373 square foot of retail, which is allowed under the

requirements.

Section 5. Dimensional and Design Standards
Subsection A, Minimum Area per Dwelling Unit:

Efficiency 500 square feet
1 Bedroom 750 square feet
2 Bedroom 900 square feet
3 Bedroom 1,000 square feet

The minimum unit size for this project:

Efficiency no units
1 Bedroom 865 square feet
2 Bedroom 1,210 square feet
3 Bedroom no units

Subsection B, Building Height:

The maximum building height for portions of buildings or structures within one
hundred fifty (150) feet of the closest boundary line of the Residential Subdistrict
shall conform with the following height restrictions:

Minimum Maximum
40 feet 92 feet

This project is 48-50 feet tall, with occasional corner elements or spires that
reach 72 feet.

Subsection C. Setbacks.

1. Front Yard. The minimum required front yard is ten (10) feet, such distance
shall be measured from the property line.
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In the applicant’s letter, he indicates he would like to have a waiver to allow
projections such as brick pilasters and red columns at the corners of the
buildings. He indicates the required setback is five feet. The cross section for
the category C street shows a setback of 5-8 feet, but the regulations say 10 feet.
This setback topic was heavily debated during the drafting of the regulations.
The staff and original developer argued at length on the proper setback. The
staff wanted 10 feet in order to provide room for landscaping. The original
applicant argued that there was a delicate balance between the width of street
and height of building that would be skewed by making the streets 10 feet wider
(5 feet more setback on each side). The compromise was to require 10 feet in
the ordinance, but then allow a waiver so that applicant’s could propose 5 feet.
The logic was that we would try the first project at a 5-foot setback, and if it didn’t
look and feel right, the next ones would be required to go with the ordinance
standard of 10 feet. Once the first project was built, the staff and developer
agreed that a 5-foot setback is the right amount. Every project in Addison Circle
has been constructed with a 5-foot setback. Therefore, staff is comfortable with
the 5-foot setback proposed by the applicant, and is also comfortable with
allowing the 2-foot projections to protrude into the setback. It should be noted
that patios and stoops will also protrude into the setback (which is allowed by the
ordinance), but there will be 12 feet of clear sidewalk throughout the project.

2. Side yard. There is no minimum side yard required for this project. The
applicant has set the garages at the property line on both the north and south
sides of this property. The Code allows this. In addition, the garages are
planned to be closed garages. An “open garage” is one that is at least 50 %
open on all sides. This alleviates the developer from the burden of providing a
ventilating system. These are not open garages, but will provide a solid wall
against the north and south property lines.

Subsection F. Parking.

The parking requirement for this multi-family project is one space per bedroom.
Therefore, a 1 bedroom/den unit only requires one space. The applicant has
provided 636 parking spaces. The plans are a little deceiving in that the totals on
the plan count each garage as one space. The staff counted available parking
off of the plan and found the following:

Parking Required Parking Provided
Building 1 241 391
Building 2 169 245

TOTAL 410 636
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The applicant has sufficient parking to provide for visitor spaces and for the 2,373
square-foot retail space. However, since most of the parking is provided in
garages, it may be difficult to effectively utilize the spaces.

Subsection H Exterior appearance.

The standards for exterior appearance require that at least ninety percent (90%)
of the exterior facades shall be brick. The applicant submitted exterior elevations
for a building that are 65% brick or stone, with the remainder being stucco. The
staff agrees with the applicant that the reduced brick is more in keeping with
contemporary style of the architecture of this building. In addition, the applicant
has a desire to distinguish his project from the adjacent Post Properties project,
and staff believes the elevations will be different enough to keep all of Addison
Circle from looking alike. The staff would also note that the ordinance allows the
applicant to go with 100% stucco on the interior courtyards, but this applicant has
chosen to keep the same brick-stucco patterns in the interior of the project. In
addition, the applicant is proposing to make the exterior garage walls o the north
and south of the project almost 90% brick. Staff feels that approval of the waiver
Is appropriate and recommends it be approved.

Subsection H., Paragraph (b) Colors.

Colors. The ordinance requires the dominant color of all buildings and roofs to
be warm gray, red, beige, and/or brown. Black and stark white shall not be used.
The colors proposed by the applicant appear to meet this requirement.

Subsection H., Paragraph (c) Windows.

The applicant meets all requirements relating to windows.

Subsection K. Landscaping Requirements.

The plans indicate the applicant plans to follow the standards contained in the
UC district.

Fire Code Requirements. The Fire Prevention Chief has reviewed the plans and notes
that while one fire hydrant is shown on the plan, an additional hydrant will be required.

Engineering. The Public Works Department (memo attached), has reviewed the plans
and has the following comments:

GENERAL:
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-Staff recommends that the 10-foot wide utility easement located south of the
proposed street and adjacent to the Dallas Parkway be a minimum
15-feet wide.

-Final plans must be signed and sealed by the engineer of record.

Sheet 4 — DIMENSIONAL CONTROL PLAN
- Each drive approach along Spectrum Drive shall have a minimum curb

return radius of ten feet.

-The trash receptacle that is located at the northeast corner of the project site
will not be allowed. It is not feasible for a trash truck to back up on Dallas
Parkway to serve this receptacle.

-The plan needs to be reflected to show a deceleration lane on Dallas
Parkway into the street shown between the two buildlings.

SHEETS 6 & 7 — DRAINAGE AREA MAP AND STORM DRAINAGE PLAN
- Staff will need inlet design calculations and storm sewer pipe calculations
for the site.

- Staff will need calculations for existing downstream storm sewer. Applicant
must either prove that downstream storm sewer is adequate for post-
developed flows or provide on-site detention.

SHEETS 8 & 9 — WATER AND SANITARY SEWER PLAN AND 12" WATER AND

SANITARY SEWER PROFILES
- Show note to lower exiting water line as shown on Sheet 7

-Sta. 1+-00, 12" water line: The proposed 12" gate valve shall be installed
prior to the installation of the first 12" 45 degree bend.

-Show locations of irrigation meters.
- All domestic water services must have backflow prevention devices.
-All Fire Services must have a double-check detector assembly in a vault.

SHEET 10 — PAVING & GRADING PLAN
-Delete driveway for trash receptable located at the northeast corner of
project site.
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- Install deceleration lane at Dallas Parkway at street

SHEET 11 — PAVING PLAN & PROFILE
-No comments.

In addition to these comments, the staff has looked closely at the garage entrance/exit
that is on the east end of the project and 31-feet from Dallas Parkway. The staff does
not feel that this is a safe garage entrance/exit. As Aaron Russell notes in his memo,
the staff believes this entrance needs to be eliminated. That will mean some re-design
on the ground floor of the garage, but the applicant has sufficient parking spaces to
allow some to be eliminated. If allowed, this driveway cut would be less than 50 feet
from an existing driveway at the Madison office building, which is closer than the Town’s
thoroughfare plan recommends. In addition, the Town’s thoroughfare plan requires that
a driveway not be closer than 100 feet to the property line. This driveway is less than
50 feet from the north property line.

Staff has also recommended a deceleration lane be added at the street bisecting the
property. However, the staff will consider a traffic study from a certified traffic engineer
supporting not adding the deceleration lane.

Staff would also note that the right-of-way for Dallas Parkway is actually in the City of
Dallas, and any work done in that right-of-way will require a permit from the City of
Dallas.

SUMMARY

This is an exciting project and staff is very pleased with the density and design. Staff is
also pleased that the project provides some active uses on the ground floor against
Spectrum Drive. The Clubhouse on the south building and retail space on the north
building will be nice amenities on Spectrum Drive. In addition, the staff feels that a
small retail establishment has a good chance of success in this location due to the
head-in parking spaces that the city installed along Spectrum.

Staff also likes the fact that this applicant has provided lots of stoops and entrances
along the streets. However, staff has noted that stoops and entrances are shown on
the Dallas Parkway side of Building 1. Staff feels that the Dallas Parkway frontage road
is not a great street to have a front door on, and would advise the applicant that the
ground floor of the east side of Building 1 might be redesigned to eliminate the doors
and stoops. Staff would also note that while the ability to have an enclosed garage will
be a great feature, some of the parking spaces in the garages are right against the wall.
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There is not a “dead head” or space that someone can back into when exiting the
garage. Those spaces should be re-designed.

While there are some design items that need to be addressed: the staff feels that the
plan meets the requirements and intent of the Addison Circle district. The units are
spacious and seem to have a lot of amenities that would make for a successful project.
Staff also feels the architecture is interesting and different from the other projects that
have been developed in the district, and will help make Addison Circle look like a
neighborhood that has developed over time.

RECOMMENDATION

Staff recommends approval of the proposed final development plan with the following
waivers to design standards, as requested by the applicant:

Waiver 1 — Subsection C. Setbacks.
Staff recommends approval of the applicant's request for a minimum 5’-0” front

yard with maximum 2’-0” projections into the required front yard for brick and
stone pilasters and red columns at the corners of the buildings.

Waiver 2 — Subsection H Exterior appearance.

Staff recommends approval of the applicant’s request for facades that are 65%
brick or stone.

Staff recommends approval of the development plans subject to the following
conditions:

-Staff recommends that the 10-foot wide utility easement located south of the
proposed street and adjacent to the Dallas Parkway be a minimum
15-feet wide.

-Final plans must be signed and sealed by the engineer of record.

- Each drive approach along Spectrum Drive shall have a minimum curb
return radius of ten feet.

-The trash receptacle, and driveway to service it, that is located at the
northeast corner of the project site will not be allowed.
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- Applicant shall furnish inlet design calculations and storm sewer pipe
calculations for the site.

-Applicant shall furnish calculations for existing downstream storm sewer.
Applicant must either prove that downstream storm sewer is adequate for
post-developed flows or provide on-site detention.

- Plans shall be revised for Sheet 8 to show a note to lower exiting water line
as shown on Sheet 7

-Plans shall be revised to show locations of irrigation meters.
- All domestic water services must have backflow prevention devices.
-All Fire Services must have a double-check detector assembly in a vault.

-Garage entrance/exit on Dallas Parkway shall be redesigned to provide for
emergency vehicle exit only.

- A deceleration lane from Dallas Parkway into the proposed street that
bisects the project shall be added to the plans.

Respectfully submitted,

@IS

Carmen Moran
Director of Development Services
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COMMISSION FINDINGS:

The Addison Planning and Zoning Commission, meeting in regular session on July 27,
2006, voted to recommend approval of the following:

Waiver 1 — Subsection C. Setbacks.

Commission recommends approval of the applicant’'s request for a minimum
5'-0" front yard with maximum 2'-0” projections into the required front yard for
brick and stone pilasters and red columns at the corners of the buildings.

Waiver 2 — Subsection H Exterior appearance.

Commission recommends approval of the applicant’s request for facades that
are 65% brick or stone.

Commission recommends approval of the development plans subject to the following
conditions:

-The 10-foot wide utility easement located south of the proposed street and
adjacent to the Dallas Parkway shall be a minimum 15-feet wide.

-Final plans shall be signed and sealed by the engineer of record.

- Each drive approach along Spectrum Drive shall have a minimum curb
return radius of ten feet.

-The trash receptacle, and driveway to service it, that is located at the
northeast corner of the project site, shall be eliminated.

- Applicant shall furnish inlet design calculations and storm sewer pipe
calculations for the site.

-Applicant shall furnish calculations for existing downstream storm sewer.
Applicant must either prove that downstream storm sewer is adequate for
post-developed flows or provide on-site detention.

- Plans shall be revised for Sheet 8 to show a note to lower exiting water line
as shown on Sheet 7

-Plans shall be revised to show locations of irrigation meters.
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- All domestic water services shall have backflow prevention devices.
-All Fire Services shall have a double-check detector assembly in a vault.

-Garage entrance/exit on Dallas Parkway shall be redesigned to provide for
emergency vehicle exit only.

- A deceleration lane from Dallas Parkway into the proposed street that
bisects the project shall be added to the plans.

Voting Aye: Chafin, Daseke, Gaines, Jandura
Voting Nay: Bernstein, Meier, Wood

Absent:

None



2923 Canton St,, Dallas, TX 75226-1604
T: 214.748.6655 F: 214.748.5060
ARCHITECTURE DEMAREST = i www.architecturedemarest.com

June 27, 2006

Carmen Moran

Addison Service Center
16801 Westgrove Drive
Addison, Texas 75001-5190
972-450-2880

Fax: 972-450-2837

Dear Carmen Moran,
With regard to the SNK Addison Mixed Use Development, we wish to apply for the following wavers.

1. The Landscape Guidelines Category C requires a right-of-way of 61'-0" with an additional 5’-0" minimum front
yard. We request a waver to allow the project to have 2'-0" maximum projections into the required front yard.
These projections, namely the brick and stone pilasters seen throughout the building's elevations and the red
columns at the corners of the buildings, are aesthetically significant to maintain the character of the building’s

elevations.

2. The Urban Center District Guidelines requires all elevations visible from the street to be 90% masonry. We
request a waver to reduce the required masonry to 65%. The addition of more masonry to achieve the required
amount would be detrimental to the overall aesthetics of the building's elevations.

We appreciate your consideration in these matters.

Respectfully,

/

:_J-;;/ i o
e
David Demarest

Principal and CEO
Architecture Demarest



Memorandum

Date: July 17, 2006
To: Carmen Moran, Director of Development Services
From: Slade Strickland, Director of Parks and Recreation

Subject: Case 1521-Z/SNK Development, Inc.

The streetscape plans should comply with the UC-Urban Center standards
for lighting, paving, site furniture and planting. All street trees shall be 4”
caliper, 100 gallon, container grown trees. The ornamental magnolias
shall be 8-10 foot high, and the turf shall be Common Bermuda or St.

Augustine.

All streetscape irrigation shall be tied to a centrally controlled,
Rainmaster controller that meets the town’s irrigation standards.



Memorandum

To: Carmen Moran, Director of Development Services
From: Gordon Robbins, Deputy Fire Chief
Date: Monday, July 17, 2006

Re: Case 15621-Z / SNK Development, Inc

One fire hydrant is shown on the plan, however an additional hydrant will be required approximately
300-feet to the west in order for the site to comply with applicable regulations.



INTEROFFICE MEMORANDUM

TO:
FROM:
SUBJECT:
DATE:

CC:

NANCY S. CLINE, P.E.; DIRECTOR OF PUBLIC WORKS
FRANK DAVIS Bﬁ
PLAN REVIEW - SNK MIXED USE DEVELOPMENT

7/18/2006
AARON RUSSELL, ASST. DIRECTOR OF PUBLIC WORKS

The following is a summary of the review of the referenced plans.

1. GENERAL:

a.

b.

Recommend that 10’ utility easement located south of proposed street
and adjacent to the Dallas Parkway be a minimum of 15"

Final plans to be signed and sealed by the engineer of record.

2. SHEET 4 — DIMENSIONAL CONTROL PLAN:

a.

b.

d.

Each drive approach along Spectrum Drive shall have a minimum curb
return radius of ten feet (10’).

The driveway on the Dallas Parkway, located at the northeast of project
site, shall have a minimum curb return radius of twenty feet (20").

The access driveway to trash receptacle that is located at the northeast
corner of project site will not be allowed. The current configuration will
required the trash collection vehicle to back out into the Dallas Parkway.
Relocated trash receptacle and delete this driveway.

Show deceleration lane on Dallas Parkway for main drive entrance.

3. SHEETS 6 & 7 — DRAINAGE AREA MAP AND STORM DRAINAGE PLAN:

a.
b.

Need inlet design calculations and storm sewer pipe calculations for site

Need calculations for existing downstream storm sewer. |s downstream
storm sewer adequate for post-developed flows?

Note to lower existing 8" water line needs to be shown Sheet 8.

4. SHEETS 8 & 9 - WATER AND SANITARY SEWER PLAN AND 12" WATER &

SANITARY SEWER PROFILES:

a.

Show note to lower existing 8” water line as shown on Sheet 7.



Plan Review - SNK Mixed Use Development
7/18/2006
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b. Sta. 1+00, 12" Water Line: The proposed 12" gate valve shall be installed
prior to the installation of the first 12" 45° Bend.

Show locations of irrigation meter(s).
d. All domestic water services must have backflow prevention devices.
e. All Fire Services must have a double-check detector assembly in a vault.

5. SHEETS 10 — PAVING & GRADING PLAN:

a. Delete driveway for trash receptacle located at the northeast corner of
project site.

b. Install deceleration lane for main drive entrance on Dallas Parkway.

6. SHEETS 11 — PAVING PLAN & PROFILE:

a. No comments.

(oe]
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Carmen Moran

From: Aaron Russell

Sent:  Thursday, July 20, 2006 9:18 AM
To: Carmen Moran

Ce: Nancy Cline

Subject: SNK Mixed Use Development

Carmen,
Please add the following comments to those submitted by Frank Davis on July 18, 2006.
SHEET 4 — DIMENSIONAL CONTROL PLAN

1. Eliminate northern entrance due to property clearance requirements.

2. Provide deceleration lane study for entrance off of Dallas Parkway including service to all units, cut
through traffic, and local retail traffic.

3. Driveway spacing and design must conform to City of Dallas standards on Dallas Parkway service
road.

4. A permit from the City of Dallas must be obtained for all development entrances on Dallas Parkway.

Aaron Russell, P.E.

Asst. Director of Public Works
Town of Addison

16801 Westgrove Dr.
Addison, TX 75001

Ph. (972) 450-2879

Fax (972) 450-2837
arussell@ci.addison.tx.us

TN 290N A



FINAL PLAT/Addison Mixed Use
Development

FINAL PLAT/SNK Addison Mixed Use Development. Requesting approval of a final plat
of three lots on 6.536 acres, in the UC — Urban Center district, located between
Spectrum Drive and Dallas Parkway, just south of The Madison office building, on
application Grantham & Associates, Inc. represented by Mr. Bruce Grantham.
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Post Office Box 9010 Addison, Texas 75001-9010 5300 Belt Line Road (972) 450-7000
FAX (972) 450-7043

July 20, 2006
STAFF REPORT

RE: FINAL PLAT/SNK Addison Mixed
Use Development

LOCATION: Three lots on 6.536 acres in the
UC — Urban Center, district,
located between Spectrum Drive
and Dallas Parkway, just south of
the Madison Office Building.

REQUEST: Approval of a final plat

APPLICANT: SNK Development, represented
by Mr. Bruce Grantham of
Grantham and Associates

DISCUSSION:

Background. This site is located in the Urban Center district — commercial sub-
district. The owners, SNK Realty, anticipate developing the site with two, 4-story
buildings totaling 272 units. The final development plan for the two-building
project precedes this item on the agenda (case 1521-Z/SNK Development, Inc.).
The applicant is subdividing the site into three lots. Two lots will be taken up by
the buildings proposed in case 1521-Z. The third lot will be held as a site for a
future condominium tower or possibly an office building or hotel. The applicant is
dedicating a street that bisects the property from east to west. This street will be
constructed by the applicant and dedicated to the City. It will be built in
accordance with the Urban Center standards for a Category C, Residential
Street.

Public Works Review. The Public Works Department has reviewed the plat and
notes the following items:

e Plat closure meets the minimum requirements.
e The plat shall be revised to indicate a 15-foot utility easement located
south of the proposed street and adjacent to the Dallas Parkway. This
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additional width is needed to provide sufficient separation and work area
for the proposed utility improvements.

RECOMMENDATION:
Staff recommends approval of the final plat, on application from SNK
Development, subject to the conditions listed above.

Respectfully submitted,

Cileera

Carmen Moran
Director of Development Services



COMMISSION FINDINGS:

The Addison Planning and Zoning Commission, meeting in regular session on
July 27, 2006, voted to recommend approval of the final plat on application from
SNK Development, Inc. subject to the following conditions:

e Plat closure meets the minimum requirements.

e The plat shall be revised to indicate a 15-foot utility easement located
south of the proposed street and adjacent to the Dallas Parkway. This
additional width is needed to provide sufficient separation and work area
for the proposed utility improvements.

Voting Aye: Bernstein, Chafin, Daseke, Gaines, Jandura, Meier, Wood
Voting Nay: None
Absent: None



INTEROFFICE MEMORANDUM

TO: NANCY S. CLINE, P.E.; DIRECTOR OF PUBLIC WORKS

FROM: FRANK DAVIS
SUBJECT: FINAL PLAT FOR SNK MIXED USE DEVELOPMENT

DATE: 7/18/2006
CC:

The following is a summary of the review of the referenced plat.

1. GENERAL:
a. Plat closure meets the minimum requirements.

b. Recommend that 10’ utility easement located south of proposed street
and adjacent to the Dallas Parkway be a minimum of 15 to provide
sufficient separation and work area for the proposed utility improvements.



Memorandum

To: Carmen Moran, Director of Development Services
From: Gordon Robbins, Deputy Fire Chief

Date: Monday, July 17, 2006

Re: FINAL PLAT/SNK Addison Mixed Use Development

The Fire Department has no comment on this submittal. Thank you.



Council Agenda Item: #R10

There are no attachments for this item.
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Council Agenda Item: #R11

SUMMARY:

Consideration of a resolution regarding certain matters pertaining to a Ground Lease at 4444
Westgrove Drive on Addison Airport between the Town of Addison, as Landlord, and ADS Air
2000, L.P. as Tenant, as follows: i) consent to an assignment of ground lease, ii) consent to an
amendment to ground lease, iii) consent to the assumption of a leasehold mortgage.

BACKGROUND:

ADS Air 2000, L.P., the current tenant of the above-referenced ground lease, is requesting the
Town’s consideration and consent to the assignment of its ground lease to Key Development,
LLC. Key Development has entered into an agreement to acquire ADS Air’s leasehold interests
on the condition that: 1) the Town consents to the assignment of the ground lease; 2) the Town
agrees to enter into and execute an amendment to the ground lease that, among other things,
extends the current term of the ground lease an additional 20 years or 240 months, and 3) the
Town consents to Key Development’s assumption of an existing leasehold mortgage affecting the
ground lease previously consented to by the Town.

Airport Management recommends to the Town that it consent to the above-described actions.
The City Attorney has reviewed the proposed Assignment of Ground Lease, First Amendment to
Ground Lease and has no objection to their form. The estoppel letter to be executed by and
between the bank and Town acknowledging the assumption of the leasehold mortgage is expected
to be substantially in the form as presented in Exhibit 4.

RECOMMENDATION:

Airport Management and staff recommend the council consent to this agreement subject to the
City Attorney’s review and acceptance of the executable document.

Attachments:  Lisa Pyles/ Bill Dyer — Memorandum
Exhibit 1: Aerial View and Location Map of Subject Property
Exhibit 2: Proposed Assignment of Ground Lease
Exhibit 3: Proposed First Amendment to Ground Lease
Exhibit 4: Proposed Estoppel Agreement with Bank
Exhibit 5: Copy of Current Ground Lease with Easement Agreement and All
Subsequent Assignments.
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To: Mark Acevedo, Director of General Services

From: Lisa Pyles, Airport Director
Bill Dyer, Real Estate Manager

Date: July 27, 2006
Re: Requested Action by the Town of Addison by

ADS AIR 2000, L.P. and KEY DEVELOPMENT, LLC
Ground Lease 0710-5501 (GL 55); 4444 Westgrove Drive

Summary of Requested Action and Recommendation by Airport Manager

ADS Air 2000, L.P., (“ADS Air”), the current tenant of the above-referenced ground lease, is
requesting the Town’s consideration and consent to the assignment of its ground lease to Key
Development, LLC (“Key Development”). Key Development has entered into an agreement
to acquire ADS Air’s leasehold interests on the condition that: 1) the Town consents to the
assignment of the ground lease; 2) the Town agrees to enter into and execute an amendment
to the ground lease that, among other things, extends the current term of the ground lease an
additional 20 years or 240 months; and 3) the Town consents to Key Development’s
assumption of an existing leasehold mortgage affecting the ground lease, which mortgage
was previously consented to by the Town.

Airport Management recommends to the Town that it consent to the above-described actions.
The Town’s attorney has reviewed the proposed Assignment of Ground Lease and First
Amendment to Ground Lease, and has no objection to their form. Copies of these documents
are attached for your benefit. A Non-disturbance Agreement/Estoppel Letter to be executed
by and between the bank and the Town of Addison, acknowledging the assumption of the
leasehold mortgage, is expected to be substantially in the form as presented in Exhibit 4
attached hereto. Airport Management recommends the Council consent to this agreement
subject to the Town attorney’s review and acceptance of the executable document.

Background Information

The subject ground lease commenced April 1, 1984 by and between the Town of Addison
and AATI as landlord and Lawson Ridgeway as tenant. In addition to the ground lease, Mr.
Ridgeway granted to the landlord a permanent right-of-way easement for the purpose of
aircraft, vehicular and pedestrian access over and across a portion of what is now the aircraft
ramp serving the property. This is one of several such easements found along the
furthermost eastern end of Taxiway Victor necessary to ensure the unobstructed movement
of aircraft.

Page 1 of 8 1
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The ground lease has a 40-year term due to expire March 31, 2024 (with 17.7 years
remaining) and the current annual ground rental is $36,862.80 per year, or approximately
$.54 per square foot.

History of the leasehold ownership is as follows:
Assignor Assignee
Lawson Ridgeway Great Southwest Homes, Inc.

| Date of Assignment
October 23, 1985

Great Southwest Homes, Inc Tarfive, Inc. May 31, 1988

Tarfive, Inc. MCORP Management Solutions
Inc., through Foreclosure

September 7, 1988

MCORP Management Solutions Inc.,
through Foreclosure

Realty Alliance of Texas, Ltd. September 8, 1988

Realty Alliance of Texas, Ltd. Italix Acquisition Corp. March 15, 1990

Italix Acquisition Corp. AIR 2761, LP March 31, 1999

AIR2761,LP ADS AIR 2000, LP July 7, 2000

As indicated, ADS Air acquired the improvements and leasehold interest from AIR 276 1, LP
and has owned and operated the premises the past six years. In March 1999 AIR 276 I, LP
requested and obtained landlord’s consent of the creation of a $1.4 million leasehold
mortgage when it acquired the property in favor of Archon Financial, LP. In July 2000 the
Town also consented to the assumption of the same leasehold mortgage by ADS Air with the
note then owned by GMAC Commercial Mortgage Corporation. As previously stated, Key
Development LLC, the proposed buyer of the leasehold interest, desires to assume this
leasehold mortgage with the Town’s consent.

Summary of Ground Lease Terms

Name of Tenant
Name of Tenant

Description
ADS AIR 2000, L.P.

Doing Business As SAME
Lease # 0710-5501
Lease Type Ground Lease
Other Lease Ref. Or ID GL55
AA Survey Lot Reference Lease Tract #71
Property Name 4444 Westgrove
Legal Address (1) 4444 \Westgrove
City Addison
State Texas
Zip 75001

Primary Contact

Mr. Tom Bijou, Owner

Contact Phone #

Office: 972-930-6260

On-Property Address

V-16

Brief Description of Premises

Multi-story, multi-tenant office building with an attached
conventional aircraft hangar with aircraft ramp and vehicle
parking.

Land Area 67,685.79 SF (per survey dated 6/5/2006)
Building Area 36,626 SF

Rentable Office Area 26,626 RSF

Hangar/Air Serv. 10,000 SF
Ramp Area 15,215 SF
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CURRENT TERMS OF LEASE
Lease Commencement Date 04/01/1984
Lease Expiration Date 3/31/2024
Current Monthly Rental Rate $3,071.90mo; $36,862.80 /yr.
Rental Rate/Building Area SF $.73
Rental Rate/ Land Area SF $.54
Lease Amendment NONE
Last CPI Adjustment Date 5/1/2006
Next CP1 Adjustment Date 5/1/2008

Current Status:

The leasehold improvements consist of a three-story multi-tenant office building constructed
in 1985 with a polished black granite and glass exterior adjoining a 10,000 square foot metal-
clad hangar. The first floor of the office building contains a three-story garden atrium and
elevator lobby. There are 47 covered parking spaces with an additional 50 uncovered
parking spaces. The second and third floors contain 29,626 rentable square feet and are
serviced by a hydraulic elevator and two enclosed staircases. The office and covered parking
are 100% sprinklered with emergency fire alarms dispersed throughout. The jet hangar also
has a reception area with three private offices and two bathrooms. The hangar is painted
siding over steel frame with six 27.5-foot-high metal sliding doors. The building’s roof was
replaced in 1996 with a 10-year warranty. (see Exhibit 1: Aerial View of ADS).

Analysis of Leased Estate VValuation to Landlord

The following is an estimated valuation of the leasehold based upon the terms and conditions
of the ground lease and other salient facts as follows:

Estimated remaining rent obligation over the term of the lease * $715,975
Net Present Value (NPV) of these rental payments ? $313,644
Estimated value of improvements * $2,000,000
Estimated value of leasehold fee interests $2,419,836

Note 1: As of 7/27/2006, assumes no change to lease terms, CPI increase of 3% every two years

Note 2: Based upon 10% discount rate

Note 3: Source is the DCAD valuation

Note: Any projections, opinions, assumptions or estimates of value are intended for the use and benefit of the Town of
Addison, WSAAV and SAMI only and for no other purpose; valuations of real estate and leasehold interest depend on a
wide array of variables and factors, which must be independently confirmed and carefully evaluated by qualified third-party
professionals.

The estimated value of the improvements exceeds the present value of the remaining rental
payments estimated due over the remaining term by 6.36 times (> 2.25 times is favorable).

Proposed Transaction

Section 9 of the Ground Lease restricts the tenant from assigning any rights under the lease
without the prior written consent of the landlord. ADS Air desires to sell its leasehold
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interest to Key Development, LLC, a Texas limited partnership. Mr. Jim Key is the founding
principal of this newly formed partnership for his real estate holdings. He intends to use the
leased premises for his business and as an investment holding.

Mr. Key retired in November 2005 as president and CEO of 7-Eleven, Inc., the world’s
largest convenience store retailer. Prior to 7-Eleven, he held various field and corporate
positions at Gulf Oil Corporation. He has served on the board for various charitable
programs and is the founding chairman of “Education is Freedom,” a public charity dedicated
to helping hard-working young people reach their full potential through higher education. A
private pilot for the past 25 years, Mr. Key is owner of Cimarron AV Corp., a business
engaged in the charter and leasing of aircraft, and is considering the highly publicized very
light jet (VLJ) air-taxi market for future expansion.

The buy/sale agreement between ADS Air and Key Development is contingent upon: 1) the
Town consenting to the ground lease assignment; 2) the Town agreeing to extend the lease
term an additional 20 years in consideration of the numerous terms and conditions proposed
in the First Amendment to Ground Lease; and 3) consenting to Key Development’s
assumption of an existing leasehold mortgage first consented to by the Town in 1999.

The following summarizes each of the agreements required for this transaction:

e Assignment Agreement (see Exhibit 2). This agreement is very similar to other
assignment agreements previously consented to and executed by the Town. It requires
the buyer (the “Assignee”) to be bound by and to comply with all of the terms,
provisions, duties, conditions and obligations of the current tenant. Additionally, as a
condition of landlord’s consent, the landlord does not release the seller (the “Assignor”)
from its obligations and liability under the ground lease.

e Non-disturbance Agreement/Estoppel Letter (see Exhibit 4). This agreement supersedes
and replaces the previous estoppel letter dated March 1999, which was executed by the
Town in favor of Archon Financial L.P.. Unlike the typical estoppel agreements
considered by the Town, the bank has requested a 30-day cure period for monetary
defaults and up to a 120-day cure period for non-monetary defaults whereas the ground
lease provides for only a 15 and 30-day cure periods, respectively. Additionally, the
bank requires the Town to agree to enter into a new lease agreement with the same terms
and conditions of the existing ground lease in the event the lease is terminated as result of
bankruptcy or insolvency of the tenant or the rejection of the lease by a bankruptcy
trustee (See Para #6, page 2). These modifications are reasonable and are not considered
extraordinary within the industry. Airport Management does not take any exception to
these particular terms.
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First Amendment to Ground Lease (see Exhibit 3). To induce landlord to agree to extend
the lease term an additional twenty (20) years so that it will expire on March 31, 2044,
the tenant has agreed to not only amend and update many of the terms and conditions of
the 22-year-old ground lease agreement typically required by the Town today, he has also
agreed to the following key provisions:

o Within the first 18 months from the effective date of the proposed amendment the
tenant is to have completed a proposed remodeling and renovation of the leased
premises valued at no less than $250,000 with improvements yet to be reviewed
and approved by the landlord. These improvements are expected to include the
renovation and upgrade of 10,000 square feet of the existing building space and at
least 5,000 square feet of additional hangar space. Should, for any reason, the
tenant fail to obtain the required approvals for these improvements, tenant has the
sole option to either propose an alternate plan of comparable value with an
additional six months to complete the entire project or pay the landlord the lump
sum of $235,000 as monetary consideration (and not as liquidated damages). If
the tenant fails to complete the improvements within the prescribed period or fails
to exercise either of the two above options within the prescribed time, the lease
term will only be extended an additional 15 years or until March 31, 2039 (see
Section 2A, Page 3);

o Although the tenant is already obligated to maintain the leased premises in a first-
class condition throughout the lease term, tenant has agreed to establish a building
maintenance reserve fund for the purpose of paying unexpected expenses,
scheduled repairs or capital improvements made to the premises. Commencing
April 1, 2008 and every other year thereafter, the tenant is to prepare for the
landlord’s benefit a capital repair and replacement plan outlining the current
condition of the improvements, a schedule of expected capital improvements to be
made and a funding plan sufficient to meet the projected capital needs. Provided
the tenant is not in default, the fund remains the property of the tenant and may be
kept in one or more cash or cash equivalent accounts owned by tenant. The tenant
has agreed to seed this reserve fund with a beginning balance of $80,000 within
30 days of the effective date of the proposed amendment. Should the tenant fail
to routinely fund or properly account to the Town the reserve fund, it may
constitute as a non-monetary default under the ground lease (refer to Section 21,
Page 10 and Exhibit J).

0 Tenant also agrees to pay the landlord, without offset or deduction, ground rent at
the rate of $4,184 per month, in advance, beginning with the first installment due
the first day of the calendar month following the effective date of the amendment
which will continue until the end of the extended term (still subject to bi-annual
CPI adjustments). This represents a $1,112 per month, or $13,345 per year, rental
rate increase from the current rate for a total annual rent of $50,208 per year. This
equates to a change in the ground lease per-square-foot rate from $.54 to $.74.
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Economic Benefits Assessment

It is very difficult to determine with any degree of certainty the economic benefits of the
proposed transaction to the Town of Addison because of the necessity of employing various
broad assumptions well into the future. For example, such assumptions such as future market
rental rates, depreciation and obsolescence, investor and lender tolerance for the investment
risk (which influences interest rates, discount rates and capitalization rates), local and
regional economic climates and industry trends all have a bearing on the performance of the
property and the resulting economic benefits to the Town of Addison. While employing
what are believed to be reasonable yet conservative assumptions, Airport Management has
estimated that with the proposed term extension of 20 years, contract rental paid to the Town
should increase from an estimated $715,975 to $1,921,421. This equates to nearly a 70%
increase in the net present value of the projected cash flow ($313,893 to $532,320 using a
10% discount rate and bi-annual rental increases of 3%). Additionally, the physical
improvements proposed to be constructed within the first 18 months of the amendment
should have not only a positive impact on rental rates for the airport, it should also yield
increased tax benefits to the community as a result of the proposed enhancements, which
include enlarging hangar space to store more and/or larger aircraft. Airport Management also
believes that the added assurance that the building will be well maintained in the latter years
of the lease because of the building reserve fund incorporated into the proposed amendment
provides an added benefit to the Town that is immeasurable.

Conclusion and Recommendation of Airport Manager

ADS Air 2000, L.P., (“ADS Air”) the current tenant of the above-referenced ground lease, is
requesting the Town’s consideration and consent to the assignment of its ground lease to Key
Development, LLC (“Key Development”). Key Development has entered into an agreement
to acquire ADS Air’s leasehold interests on the condition that: 1) the Town consents to the
assignment; 2) the Town agrees to enter into and execute an amendment to the ground lease
that, among other things, extends the current term of the ground lease an additional 20 years
or 240 months; and 3) the Town consents to Key Development’s assumption of an existing
leasehold mortgage affecting the ground lease, which leasehold mortgage was previously
consented to by the Town.

The subject property, 4444 Westgrove Drive, is a multi-story multi-tenant office building
with attached corporate hangar space built in 1985. It is regarded as one of the nicer
properties currently situated on Addison Airport and is expected to serve the airport very well
for years to come. Properties along Taxiway Victor, especially those fronting Westgrove
Drive, are most desirable as first-class multi-tenant/executive office and conventional hangar
facilities, while maintenance and other commercial operations are better suited to the south,
near the interior of the airport. Considering the subject property’s location, proposed use and
current condition, Airport Management considers this particular property as a very low
priority for acquisition or the taking of control of by the Town for realignment or
redevelopment purposes.
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The proposed transaction, together with the proposed amendment, is consistent with Airport
Management’s recommended long-term strategy for the subject property: to keep it in the
possession of the private sector experienced in managing and operating multi-tenant
properties of this caliber; to pursue a fair and reasonable renewal rate and/or its equivalent in
value; and to ensure the property is well maintained especially during the latter years of the
lease term. A longer lease term will enable the investor to make an attractive long-term
return on his investment and attract favorable financing necessary to sustain the investment.
We believe the proposed amendment provides the Town and Airport enhanced value and
economic benefit over the term of the extended lease as a result of the increased rental
payments, improvements made to the facility and the added inducement for the tenant to
proactively maintain the property.

Airport Management recommends to the Town that it consent to the above-described actions.
The Town’s attorney has reviewed the proposed Assignment of Ground Lease and First
Amendment to Ground Lease, and has no objection to their form. The estoppel letter to be
executed by and between the bank and Town acknowledging the assumption of the leasehold
mortgage is expected to be substantially in the form as presented in Exhibit 4 attached hereto.
Airport Management recommends the Council consent to this agreement subject to the Town
attorney’s review and acceptance of the final executable document.

Summary of Exhibits

e Exhibit 1: Aerial View and Location Map of Subject Property
e Exhibit 2: Proposed Assignment of Ground Lease

e Exhibit 3: Proposed First Amendment to Ground Lease

e Exhibit 4: Proposed Estoppel Agreement with Bank

e Exhibit 5: Copy of Current Ground Lease With Easement Agreement and All Subsequent
Assignments.
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Aerial View & Location

Exhibit 1

Map of Subject Property Located At 4444 \Westgrove Drive
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EXHIBIT 2

STATE OF TEXAS 8
8 ASSIGNMENT OF GROUND LEASE
COUNTY OF DALLAS 8§

This ASSIGNMENT OF GROUND LEASE (the “Assignment”) is entered into
and effective as of 20___, at Addison, Texas, by and between ADS
AIR 2000, L.P., a Texas limited partnership (herein referred to as “Assignor”) and KEY
DEVELOPMENT, LLC, a Texas limited partnership (herein referred to as “Assignee”).

WHEREAS, a Ground Lease together with the Addendum To Ground Lease was
executed on March 2, 1984 between the City of Addison, Texas (the same being the
Town of Addison, Texas and sometimes referred to herein as the “City”) and Addison
Airport of Texas, Inc., as Landlord, and Lawson Ridgeway, as Tenant, recorded in
Volume 86022, Page 0124-0133 of the Deed Records of Dallas, County, Texas (the
“Ground Lease”, a true and correct copy of which Ground Lease is attached hereto as
Exhibit A), by the terms of which certain real property now commonly referred to as
4444 Westgrove Dr. at Addison Airport within the Town of Addison, Texas and owned
by the City; and

WHEREAS, by that Assignment of Lease dated October 23, 1985, recorded in
Volume 86169 Page 5724-5748 of the Deed Records of Dallas County, Texas, (a true and
correct copy of which is attached hereto as Exhibit B), the Ground Lease was assigned
from Lawson Ridgeway, as assignor, to Great Southwest Homes, Inc., as assignee; and

WHEREAS, by that Assignment of Lease dated May 31, 1988, recorded as
Instrument #198801897613 Volume 88189 Page 1182-1201 of the Deed Records of
Dallas County, Texas, (a true and correct copy of which is attached hereto as Exhibit C),
the Ground Lease was assigned from Great Southwest Homes, as assignor, to TARFIVE
Inc., as assignee; and

WHEREAS, by that Substitute Trustee’s Deed, recorded as Instrument
#198801897613 Volume 88178 Page 1420-1425 of the Deed Records of Dallas County,
Texas, (a true and correct copy of which is attached hereto as Exhibit D), the Ground
Lease was assigned to the beneficiary, MCORP MANAGMEMENT SOLUTIONS, INC.;
and

WHEREAS, by that Assignment of Lease dated September 8, 1988, recorded as
Instrument #198900044704 Volume 89004 Page 577-580 of the Deed Records of Dallas
County, Texas, (a true and correct copy of which is attached hereto as Exhibit E), the
Ground Lease was assigned from MCORP MANAGMEMENT SOLUTIONS, INC., a
Texas Corporation, as assignor, to REALTY ALLIANCE OF TEXAS, LTD., A Texas
limited partnership, as assignee; and
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WHEREAS, by that Assignment of Ground Lease dated March 15, 1990,
recorded as Instrument #199000545456 Volume 90054 Page 1648-1687 of the Deed
Records of Dallas County, Texas, (a true and correct copy of which is attached hereto as
Exhibit F), the Ground Lease was assigned from_REALTY ALLIANCE OF TEXAS,
LTD., a Texas Corporation, as assignor, to ITALIX ACQUISITION CORPORATION, a
Texas corporation, as assignee; and

WHEREAS, by that Assignment of Ground Lease dated March 31, 1999,
recorded as Instrument #199900523035 Volume 99063 Page 1763-1767 of the Deed
Records of Dallas County, Texas, (a true and correct copy of which is attached hereto as
Exhibit G), the Ground Lease was assigned from ITALIX ACQUISITION
CORPORATION, a Texas corporation, as assignor, to AIR 276 1, L.P., a Texas limited
partnership, as assignee; and

WHEREAS, by that Assignment of Ground Lease dated July 7, 2000, recorded
as Instrument #200001054648 Volume 2000132 Page 07549-07556 of the Deed Records
of Dallas County, Texas, (a true and correct copy of which is attached hereto as Exhibit
H), the Ground Lease was assigned from AIR 276 |, L.P., a Texas limited partnership, as
assignor, to ADS AIR 2000, L.P. a Texas limited partnership, as assignee; and

WHEREAS, by virtue of such assignments, Assignor is the Tenant under the
Ground Lease; and

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

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

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

WHEREAS, Assignor desires to assign the Ground Lease to Assignee, and
Assignee desires to accept the Assignment thereof in accordance with the terms and
conditions of this Assignment.
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NOW, THEREFORE, for and in consideration of the mutual promises,
covenants, and conditions contained herein, the sufficiency of which are hereby
acknowledged, the parties hereto, each intending to be legally bound agree as follows:

AGREEMENT

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

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

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

Key Development, LLC
5907 Gladeside Court
Dallas, Texas 75248

with a copy sent to:

Ms. Terry Thornton, Esq.

Godwin Pappas Langley Ronquillo, LLP
1201 Elm Street, Suite 1700

Dallas, Texas 75270-2041

4, Nothing in this Agreement shall be construed or be deemed to modify,
alter, amend or change any term or condition of the Ground Lease, except as set forth
herein and in that certain First Amendment To Ground Lease dated , 2006 which
is attached hereto as Exhibit .

5. Upon execution, this Assignment shall be publicly recorded in the Deed
Records of Dallas County, Texas as required by the Town of Addison.

6. The above and foregoing premises to this Assignment and all other
statements made herein are true and correct, and Assignor and Assignee both warrant and
represent that such premises and statements are true and correct, and that in giving its
consent, Landlord (as defined in the Consent of Landlord attached hereto) is entitled to
rely upon such representations and statements.

Page 3 of 6

Assignment of Ground Lease Agreement with Landlord’s Consent



7. The undersigned officers and/or agents of the parties hereto are the
properly authorized persons and have the necessary authority to execute this Assignment
on behalf of the parties hereto, and each party hereby certifies to the other that any
necessary resolutions or other act extending such authority have been duly passed and are
now in full force and effect.

8. Assignor acknowledges that in addition to any other remedies provided in
the Ground Lease or by law, Landlord may at its own option, collect directly from the
Assignee all rents becoming due under such assignment and apply such rent against any
sums due to Landlord. No such collection by Landlord from any such assignee or
subtenant shall release Assignor from the payment or performance of Assignor’s
obligations under the Ground lease.

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

ASSIGNOR:

ADS AIR 2000, L.P.

By:

ASSIGNEE:

KEY DEVELOPMENT, LLC

By:
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ACKNOWLEDGMENT

STATE OF TEXAS 8
COUNTY OF DALLAS 8§

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

GIVEN under my hand and seal of office this day of
, 20

[SEAL]

Notary Public, State of Texas

STATE OF TEXAS 8
COUNTY OF DALLAS 8§

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

GIVEN under my hand and seal of office this day of
, 20

[SEAL]

Notary Public, State of Texas
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CONSENT OF LANDLORD

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

LANDLORD:

TOWN OF ADDISON, TEXAS

By:

Ron Whitehead, City Manager
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EXHIBIT 3

On Lender Letterhead

RE: Ground Lease ("Lease™) dated March 2, 1984 (the "Ground Lease™), by and among the
Town of Addison, Texas, a home-rule municipality (the "City", the same being the Town
of Addison, Texas) and Addison Airport of Texas, Inc., a Texas corporation, as Landlord
(the City now being the sole Landlord under the Lease, the "Base Lease" (as defined in
the Ground Lease) having expired, and the City alone being referred to herein as the
"Landlord™) and Lawson Ridgeway (“Lawson”) and/or assigns, whereby Landlord leased
to Lawson certain real property together with all rights, easements and interests
appurtenant thereto (collectively, the “Real Property”), which real property is commonly
known to be located at 4444 Westgrove Dr. at Addison Airport, Addison, Texas and
more particularly described on Exhibit “A” attached hereto and incorporated herein, on
the terms and conditions set forth in such Lease; said leasehold estate, by virtue of
various assignments, having subsequently been assigned to ADS Air 2000 L.P. (“ADS
AIR”); and acquisition and assumption by Key Development, LLC, a Texas limited
partnership (“Tenant”) of the leasehold estate and obligations of ADS AIR under the
Lease (a copy of the Lease, including all amendments and modifications thereto, is
attached hereto as Exhibit “B” and incorporated herein by this reference).

Gentlemen:

Tenant intends to purchase and assume the Lease. The Tenant intends to put no new financing
against the Real Property or its leasehold interest therein, but Tenant will take an assignment of
the Lease subject to existing indebtedness which has been previously approved by the Landlord,
that existing indebtedness being evidenced by a Deed of Trust Note executed by Air 276 1, L.P.
dated March 31, 1999 in the original principal amount of $1,440,000.00 which is secured by
Deed of Trust, Assignment of Leases, and Rents and Security Agreement and Fixture Filing (the
“Deed of Trust”) executed by Air 276 I, L.P. to Ted M. Benn, Trustee, dated March 31, 1999,
recorded as Instrument #199900523037 Vol. 99063 Page 1774-1824, Deed of Trust Records,
Dallas County, Texas, and additionally secured by Assignment of Leases and Rents of even date
recorded as Instrument #199900523038 Vol. 99063 Page 1825-1834, Deed Records, Dallas
County, Texas (collectively, the “Deed of Trust”) in favor of the beneficial owner of the loan
Norwest Lender Minnesota, National Association with GMAC Commercial Mortgage
Corporation, as its” servicer (together and severally referred herein as the “Lender”). The
Landlord has previously approved these documents in accordance with letters dated March 30,
1999 and July 7, 2000 executed by Landlord and others, copies of which are attached hereto.

The Lender has advised Tenant that Lender requires the written acknowledgment and consent of
Landlord to the aforementioned assumption by Tenant of the above-described Deed of Trust and
the Assignment of Leases and Rents and the statements set forth in this letter.

Therefore, by executing and returning a copy of this letter to the undersigned, Landlord hereby
specifically states as follows:
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1. Landlord acknowledges and agrees that this said letter shall supersede and replaces
Lender’s letter dated March 30, 1999.

2. Landlord takes notice of and consents to Tenant’s assumption of the above described
Deed of Trust and has accepted and consented to the secondary liens provided for therein
to be impressed solely against the leasehold interest of Tenant in the Real Property.

3. The Lease has not been modified, altered or amended except; or if modified, altered or
amended, copies of all such modifications, alterations and amendments are attached
hereto as part of Exhibit “B”.

4, The Lease shall not be amended or modified in any manner or respect without the prior
written consent of Lender and any purported amendment or consent made without such
consent shall be ineffective and void as to Lender.

5. Landlord has no actual knowledge of the existence of any lien against the Real Property
other than that created by the Ground Lease and any lien for taxes as may be provided by
law.

6. In the event of any default or event of default by Tenant under the Lease, or in the event

Tenant shall fail to perform or observe any of the terms, conditions or agreements in the
Lease, Landlord shall give written notice thereof to Lender at the address indicated above
(or such other address as Lender might indicate by notice hereafter to Landlord in
writing) and Lender shall have the right (but not the obligation) to cure such default or
failure within thirty (30) days following Lender’s receipt of such written notice;
provided, however, that in the case of any nonmonetary default which cannot with
diligence be cured within said 30-day period, if within such 30-day period, Lender
provides Landlord written notice of the curative measures which it proposes to undertake,
and proceeds promptly to initiate such measures to cure such failure, and thereafter
prosecutes the curing of such failure with diligence and continuity, the time within which
such failure may be cured shall be extended for such period as may be necessary to
complete the curing for such failure with diligence and continuity, not to exceed 120 days
following the occurrence of the nonmonetary default. Without limiting the foregoing,
Landlord agrees that no default and no termination of the Lease in connection therewith
shall be effective unless notice shall first have been given to Lender in accordance with
this Agreement. Landlord further agrees that where any default under the Lease is not
capable of or subject to cure, or in the event of the bankruptcy or insolvency of Tenant,
Lender shall have the option (upon written notice to Landlord), to be exercised within
120 days following the occurrence of the applicable default, to enter into a new ground
lease with Landlord on the same terms as the Lease (including, without limitation, the
provisions of Paragraph 9 of the Lease) for the then remaining term of the Lease
following the termination of the Lease by Landlord or the rejection of the Lease by a
bankruptcy trustee under applicable laws. Nothing in this paragraph shall expand or
enlarge any of Landlord’s or Tenant’s rights or remedies under the Lease, the provisions
hereof being for the sole, express benefit of Lender.

7. Landlord will give to Lender, at the address of Lender specified in this letter or at such
other address as Lender may hereafter designate in writing to Landlord, prompt written
notice of any default by Tenant under the Lease simultaneously with the giving of such
notice to Tenant, and Lender shall have the right, but not the obligation, for a period of
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thirty (30)! days after its receipt of such notice or within any longer period of time
specified in such notice, to take such action or to make such payment as may be
necessary or appropriate to cure any such default so specified. Landlord shall not
exercise Landlord's right to terminate or rescind or avoid the Lease or Tenant’s tenancy
or possession thereunder, for such period of thirty (30) days after Lender’s receipt of such
written notice without first giving Lender the notice provided for herein and affording
Lender the right to cure such default as provided for herein.

8. If Lender or a third party (provided such third party is approved by Landlord in
accordance with the terms of the Lease for approval of an assignee) succeeds to the
interest of Tenant in and to the Lease and the Real Property by means of foreclosure
under the Deed of Trust, by means of a transfer in lieu of such foreclosure, or by any
other means due to the failure or inability of Tenant to pay the Loan secured by the Deed
of Trust, Landlord shall thereafter accept, recognize and treat Lender or such approved
third party as the tenant under the Lease and Landlord shall continue to perform all of its
obligations under the Lease. Lender may thereafter, with the written consent of the
Landlord, which consent shall not be unreasonably withheld or delayed, assign its
leasehold right, title, and interest in and to the Ground Lease. For purposes hereof and
any applicable law, and without limitation as to other grounds for Landlord withholding
consent, it shall be deemed to be reasonable for Landlord to withhold its consent when
any one or more of the following apply:

@) the proposed assignee is of a character or of a reputation or is engaged in a
business which is not consistent with the master or strategic plan of Addison Airport as
determined by Landlord;

(b) the proposed assignee has not demonstrated sufficient financial responsibility or
creditworthiness to the satisfaction of Landlord in light of the duties, obligations, and
responsibilities of the tenant under the Ground Lease at the time when the consent is
requested;

(©) the proposed assignee's intended use of the demised premises as defined in the
Ground Lease is inconsistent with the Ground Lease;

(d) the proposed assignment would cause Landlord to be in violation of another lease
or agreement to which Landlord is a party or to which Landlord or the Addison Airport is
subject (including, without limitation, any grant agreements or grant assurances of the
Federal Aviation Administration or any other governmental entity or agency);

(e) if at any time consent is requested or at any time prior to the granting of consent,
Tenant is in default under the Ground Lease or would be in default under the Ground
Lease but for the pendency of a grace or cure period; or

U] the proposed assignee does not intend to occupy the entire demised premises as

! paragraph 9 of Ground Lease only requires Landlord to give Bank a minimum of 15 days written notice of
Tenant’s default. The March 30,1999 estoppel letter specifies the Landlord has agreed to thirty (30) days written
notice.
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described in the Ground Lease and conduct its business therefrom for a substantial
portion of the then remaining term of the Ground Lease.

For purposes hereof and any applicable law, and without limitation as to other grounds
for Landlord delaying consent, it shall be deemed to be reasonable for Landlord to delay
its consent for a period of 45 days after the receipt by Landlord of all information
requested by Landlord regarding or in connection with the proposed assignment and the
proposed assignee.

9. To the actual knowledge of Landlord no rent has been paid more than thirty (30) days in
advance of its due date.

10. For the purposes of this letter, any notices, requests, consents, demands and other
communications relating to this letter shall be in writing and shall be deemed sufficiently
given if (a) sent by certified or registered mail with postage prepaid, return receipt
requested, properly addressed to the applicable party at the address set forth below; (b)
delivered in person to the address set forth below for the party to whom the notice is
given; (c) deposited into the custody of a nationally recognized overnight delivery service
such as FedEX, Emery or Airborne addressed to such party at the address specified
below; or (d) sent by facsimile, telegram or telex provided that receipt of such facsimile,
telegram or telex is verified by the sender and followed by a notice sent in accordance
with one of the other provisions set forth above. Notices shall be effective on the date of
delivery or receipt, or, if delivery is not accepted, on the earlier of the date that delivery is
refused or five (5) days after the date the notice is mailed. For purposes of this section,
the addresses of the parties for all notices are as set forth below (unless changed by
similar notice in writing given by the particular person whose address is to be changed).
From time to time, any party may designate another address for all purposes by giving the
other parties notice of such change of address.

All notices to Lender shall be given to it at:

GMAC Commercial Mortgage Corporation
118 Welsh Road

P.O. Box 1015

Horsham, Pennsylvania 19044-2207

All notice to Tenant shall be given to:

Key Development, LLC.
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With Copy to:

All notices to the City shall be given at:

The Town of Addison, Texas
C/O City Manager

P.O. Box 9010

Addison, Texas 75001-9010

With Copy to:

Addison Airport Management
C/o Real Estate Manager
16051 Addison Road, #220
Addison, TX 75001

Executed as of the date first set forth above.
LENDER:

GMAC Commercial Mortgage Corporation

By:
Name:
Its:

LANDLORD

TOWN OF ADDISON, TEXAS

By:
By:
Name:
Its:
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EXHIBIT 4

STATE OF TEXAS §

wn

FIRST AMENDMENT TO GROUND LEASE
COUNTY OF DALLAS 8

Schedule of Exhibits

ThIS FIRST . AMENDMENT TO Exhibit A: Copy of Ground Lease dated
GROUND LEASE (hereinafter referred to as the ExhibiiB- Assignment of Lease Dated
"First Amendment to Ground Lease" or 10/23/1985 to Great Southwest
“Amendment”) is entered into and effective as of  |____ /':0'?“95' '”Ct' S

" - ™ XNIol . ssignment of Lease Date! a y
, 2006 (the "Effective Date") between 1988 1o Tarfive, Ino. Y
the Town of Addison, Texas a Texas home-rule Exhibit D: Substitute Trustee’s Deed to
municipality (hereinafter sometimes referred to as mCCORP Management Solutions,
Addison or the Landlord )’ and_ I_<ey Exhibit E: Assignment of Lease Dated
Development, LLC, a Texas limited September 8, 1988 to Realty Alliance
partnership (“Tenant”). of Texas, Ltd.
Exhibit F: Assignment of Ground Lease Dated
March 15, 1990 to Italix Acquisition

WHEREAS, a Ground Lease together Corporation
with the Addendum To Ground Lease was Exhibit G: Assignment of Ground Lease Dated
executed on March 2, 1984 between the City of _ March 31,1999 10 AIR 276 1, L.P.

. . Exhibit H: Assignment of Ground Lease Dated
Add!son, Texas (the same being the Town gf July 7, 2000 to ADS AIR 2000, LP,
Addison, Texas and sometimes referred to herein Exhibit | Assignment of Ground Lease Dated
as the “City”) and Addison Airport of Texas, Inc. —toKey Development, LLC
(“AAT|"), as Landlord, and Lawson Ridqewav, as Exhibit J Building Maintenance Reserve
Tenant, recorded in Volume 86022, Page 0124- Exhibit K Survey Dated 06/05/2006
0133" of the Deed Records of Dallas County, Doug Connally & Assoc., Inc.

Texas; and the Easement Agreement entered into

on or about April 16, 1984 by and between Lawson Ridgeway, as Grantor and the City and AATI
recorded as Instrument #198601697396 in Volume 861969 Page 5742-5748 in the Deed of Records
of Dallas County, Texas comprising the Ground Lease, as amended or modified and hereinafter
referred to as the “Ground Lease,” (a true and correct copy is attached hereto as Exhibit A), by the
terms of which certain real property now commonly referred to as 4444 Westgrove Dr. at Addison
Airport within the Town of Addison, Texas and owned by the City; and

WHEREAS, by that Assignment of Lease dated October 23, 1985, recorded in VVolume
86169 Page 5724-5748 of the Deed Records of Dallas County, Texas, (a true and correct copy of
which is attached hereto as Exhibit B), the Ground Lease was assigned from LAWSON
RIDGEWAY, as assignor, to GREAT SOUTHWEST HOMES, INC., as assignee; and

WHEREAS, by that Assignment of Lease dated May 31, 1988, recorded as Instrument
#198801897613 Volume 88189 Page 1182-1201 of the Deed Records of Dallas County, Texas, (a
true and correct copy of which is attached hereto as Exhibit C), the Ground Lease was assigned
from GREAT SOUTHWEST HOMES, INC., as assignor, to TARFIVE, Inc., as assignee; and

! Appears to be first public recording of the Ground Lease which includes the Assignment of Lease dated
March 2, 1984 to Great Southwest Homes, Inc. which does not reflect the Landlord’s consent.
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WHEREAS, by that Substitute Trustee’s Deed, dated September 7, 1988 recorded as
Instrument #198801897613 VVolume 88178 Page 1420-1425 of the Deed Records of Dallas County,
Texas, (a true and correct copy of which is attached hereto as Exhibit D), the Ground Lease was
assigned to the beneficiary, MCORP MANAGMEMENT SOLUTIONS, INC.; and

WHEREAS, by that Assignment of Lease dated September 8, 1988, recorded as Instrument
#198900044704 Volume 89004 Page 577-580 of the Deed Records of Dallas County, Texas, (a true
and correct copy of which is attached hereto as Exhibit E), the Ground Lease was assigned from
MCORP MANAGMEMENT SOLUTIONS, INC., a Texas Corporation, as assignor, to REALTY
ALLIANCE OF TEXAS, LTD., a Texas limited partnership, as assignee; and

WHEREAS, by that Assignment of Ground Lease dated March 15, 1990, recorded as
Instrument #199000545456 Volume 90054 Page 1648-1687 of the Deed Records of Dallas County,
Texas, (a true and correct copy of which is attached hereto as Exhibit F), the Ground Lease was
assigned from_REALTY ALLIANCE OF TEXAS, LTD., a Texas Corporation, as assignor, to
ITALIX ACQUISITION CORPORATION, a Texas corporation, as assignee; and

WHEREAS, by that Assignment of Ground Lease dated March 31, 1999, recorded as
Instrument #199900523035 Volume 99063 Page 1763-1767 of the Deed Records of Dallas County,
Texas, (a true and correct copy of which is attached hereto as Exhibit G), the Ground Lease was
assigned from ITALIX ACQUISITION CORPORATION, a Texas corporation, as assignor, to AIR
2761, L.P., a Texas limited partnership, as assignee; and

WHEREAS, by that Assignment of Ground Lease dated July 7, 2000, recorded as
Instrument #200001054648 Volume 2000132 Page 07549-07556 of the Deed Records of Dallas
County, Texas, (a true and correct copy of which is attached hereto as Exhibit H), the Ground Lease
was assigned from AIR 276 1, L.P., a Texas limited partnership, as assignor, to ADS AIR 2000, L.P.
a Texas limited partnership, as assignee; and

WHEREAS, by that Assignment of Ground Lease dated , 2006, as consented
to by Landlord (a true and correct copy of which is attached hereto as Exhibit 1), the Ground Lease
was assigned from ADS AIR 2000, L.P., a Texas limited partnership, as assignor, to Key
Development, LLC., a Texas corporation, as assignee; and

WHEREAS, by virtue of such assignments, Key Development, LLC, a Texas corporation,
is the Tenant under the Ground Lease, as amended and modified, as of the effective date given
above for this Agreement; and

WHEREAS, Tenant has proposed to construct certain additional improvements on the
Demised Premises as described herein, and in connection therewith and as consideration therefore
Landlord and Tenant desire to amend the Ground Lease in the manner set forth below, contingent
upon the final completion of such additional improvements and the approval thereof by Landlord.

NOW, THEREFORE, for and in consideration of the above and foregoing premises, the
sum of Ten and No/100 Dollars ($10.00), the terms and conditions of this Amendment, and other
good and valuable consideration, the sufficiency of which is hereby acknowledged, Landlord and
Tenant hereby agree as follows:
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AGREEMENT

Section 1. Incorporation of Premises. The above and foregoing premises are true and
correct and are incorporated herein and made a part hereof.

Section 2. Amendments and Modifications to Ground Lease. Notwithstanding
anything in the Lease (as amended) to the contrary, Tenant and its successors and assigns and
Landlord agree as follows with respect to the Lease:

A Term Adjustment. The Term of the Lease, currently scheduled to end on March 31,
2024, shall hereby be extended an additional 240 months so it shall now end on March 31, 2044
(“the First Lease Extension Period”) but still subject to the termination provisions of the Ground
Lease. The First Lease Extension Period shall become effective, provided Tenant first complies
with each of the following terms and conditions:

0] Within eighteen (18) months of the Effective Date (the “Improvement Period”),
Tenant shall have completed the remodeling and renovation of approximately
10,000 square feet of existing building area and, the construction upon the Demised
Premises of at least 5,000 square feet of additional hangar area (the
“Improvements”);

(i) Tenant shall, prior to the construction of the Improvements or any other facilities or
improvements on the Demised Premises, present to Landlord for Landlord’s review
and consideration of approval, the plans and specifications for the construction of the
Improvements or any other improvements or facilities (the "Plans and
Specifications™). For purposes of this subparagraph (ii), Plans and Specifications
shall be approved by Landlord or by the Town of Addison City Manager’s designee,
and all such approvals shall not be unreasonably withheld or delayed in any manner.
All construction of the Improvements and any other facilities or improvements shall
be substantially in accordance with the approved Plans and Specifications, and such
construction shall be in a first class, workmanlike manner. Tenant shall promptly
pay and discharge (or provide adequate bond or escrow funds with regard to any
disputed amounts) all costs, expenses, claims for damages, liens and any and all
other liabilities and obligations that arise in connection with any such construction;

(iii)  For the purpose herein, the Improvements shall be deemed completed upon the
issuance by the Town of Addison, Texas of a Certificate of Occupancy for such
Improvements, and the certification by Tenant's architect that the Improvements
have been completed in substantial conformance with the Plans and Specifications;

(iv)  Tenant agrees that it will contribute no less than $250,000.00 to the cost of the
construction of the Improvements. If Landlord requests, Tenant shall provide
Landlord with reasonable evidence of the costs and expenses contributed by Tenant
to the construction and completion of the Improvements up the completion of the
Improvements;
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(v) Tenant shall not, at the time of the issuance of the letter described in subparagraph
(ix) below, then be in default of any provisions of the Ground Lease beyond any
applicable cure period;

(vi)  Upon the final completion of the Improvements as defined in this Section 2
and, if requested, the presentation of evidence satisfactory to Landlord of the
cost of the completed Improvements, the terms and conditions prerequisite to
the First Lease Extension Period as stated above shall be deemed to have
been fulfilled, and the Lease Extension Period shall thereafter be in effect;

(vii)  If for any reason beyond the control of Tenant, the Plans and Specifications
are not approved by the Landlord (or by any other regulating authority
required of Tenant under Paragraph 8 of the Ground Lease and as amended
herein) and cannot be constructed by Tenant in accordance with the Plans
and Specifications, or completed in accordance herewith, Tenant shall at
Tenant’s sole discretion elect to either;

(@) propose an alternate to the Plans and Specifications for the
Improvements acceptable to Landlord (and the other regulatory
authorities) of comparable value and like-kind benefit to the Demised
Premises. If Tenant elects to construct said Improvements under this
option, the Improvement Period is hereby extended but not to exceed
beyond twenty-four (24) months from the Effective Date of this
Agreement unless otherwise mutually agreed to in writing by both
parties, or

(b) elect to pay Landlord the cash sum of TWO HUNDRED AND
THIRTY-FIVE THOUSAND dollars and no cents ($235,000.00 US) on
or before the expiration of the Improvement Period set forth in Section
2A(i).

Tenant’s election of any one of the above options in this sub-paragraph must
be delivered to Landlord in writing on or before the expiration of the
Improvement Period set forth in Section 2A(i);

(viii) Tenant’s failure to complete the Improvements within the Improvement
Period or, fail to exercise and fulfill either of the two options provided for in
sub-paragraph (vii) of this Section 2 shall cause, without further action or
notice by Landlord, the Term of the Lease to be extended by 180 months so
that the Term of the Ground Lease shall end on March 31, 2039 but still
subject to the termination provisions of the Ground Lease as amended or
modified; and

(ix)  Landlord or Tenant agree to execute and deliver a confirmation of the Lease
Extension Period if requested by the other party, which may be filed in the
deed records accordingly.

B. Amendment to Paragraph 4. Paragraph 4 is hereby amended so that it shall
hereafter read as follows:
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4. Rental: Subject to adjustments as hereinbelow provided, Tenant agrees to
pay to Landlord, without offset or deduction, rent for the Demised Premises at the
rate of FOUR THOUSAND ONE-HUNDRED EIGHTY FOUR and 88/100 Dollars
($4,184.88) per month in advance (the “Amended Rental)”. The first of such
monthly installments shall be due and payable on or before the first day of the
calendar month following the Effective date of this Amendment and a like
installment shall be due and payable on or before the first day of each calendar
month thereafter during the term hereof, subject to adjustment as provided for in
Section 5 of the Ground Lease.

C. Amendment to Paragraph 5. Paragraph 5 is hereby amended so that it shall

hereafter read as follows:

5. Adjustment of Rental: Commencing on April 1, 2008 and on every bi-
annual anniversary thereafter (hereinafter referred to as the “Adjustment Date”), the
monthly rental due under paragraph 4 shall be adjusted as follows:

(i). Monthly rent shall be adjusted to reflect changes in the Consumers’ Price Index
- All Items for Dallas, Texas Metropolitan Area (hereinafter referred to as the “Consumer
Price Index”), as quoted in the publication Consumer Price Index for All Urban Consumers
(CPI-U) for the Dallas-Fort Worth Consolidated Metropolitan Statistical Area which is
issued by the U.S. Department of Labor, Bureau of Labor Statistics. The basic index
(“Basic Index”) is the Consumer Price Index existing on the Rent Commencement Date.
The current index (“Current Index”) is the Consumer Price Index in effect on the first day of
the calendar month preceding the then applicable Adjustment Date.

(if). Beginning with the first full month following the then applicable Adjustment
Date, the monthly rent shall be adjusted so that it equals the product of the Base Amount
multiplied by a fraction, the numerator of which is the Current Index and the denominator of
which is the Basic Index (the “Adjusted Rental”), but in no event shall such monthly rent
ever be decreased below the Base Rental set forth in Section 3.A.

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

D. Amendment to Paragraph 6. Paragraph 6 is hereby amended so that it shall hereafter

read as follows:

6. Use of Demised Premises: The Demised Premises shall be used and occupied by
Tenant (or Tenant’s sub-tenants provided for in Paragraph 9A and the Addendum To
Ground Lease dated March 2, 1984 attached to and made a part of the Ground Lease) only
for the following purposes: sale of aircraft and aircraft parts; aircraft maintenance and repair,
aircraft storage; aircraft training; aircraft charter; aircraft rentals; general office uses and not
otherwise without the prior written consent of Landlord.

E. Amendment to Paragraph 7. Paragraph 7 is hereby amended so that it shall
hereafter read as follows:
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7. Acceptance of Demised Premises: Tenant acknowledges that Tenant has
fully inspected the Demised Premises and accepts the Demised Premises as suitable
for the purpose for which the same are leased in their present condition “AS IS,
WHERE IS” and with all faults and defects, whether known or unknown to either
Landlord or Tenant and without representation or warranty of any kind from
Landlord as to the status or condition thereof, and further the Ground Lease is
subject to any and all currently existing title exceptions or other matters of record or
visible or apparent from an inspection affecting the Demised Premises. Without
limiting the foregoing, THERE IS NO WARRANTY, EXPRESS OR IMPLIED,
OF SUITABILITY, MERCHANTABILITY, and HABITABILITY, OR FITNESS
FOR ANY PARTICULAR PURPOSE GIVEN IN CONNECTION WITH THIS
LEASE.

F. Amendment to Paragraph 8. Paragraph 8 is hereby amended so that it shall hereafter
read as follows:

8. Securing Governmental Approvals and Compliance with Law:

A. 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.
This Lease is subject to, and Tenant shall comply at all times with, all laws,
ordinances, rules, regulations, directives, permits, or standards of any
governmental authority, entity, or agency (including, without limitation, the
Town of Addison, Texas, the Federal Aviation Administration, the Texas
Department of Transportation, the United States Environmental Protection
Agency, and the Texas Commission on Environmental Quality) applicable
or related to, whether directly or indirectly, the use and occupation of the
Demised Premises and whether in existence or hereafter enacted, adopted or
imposed, and Tenant shall promptly comply with all governmental orders
and directives for the correction, prevention and abatement of nuisances in or
upon, or connected with the Demised Premises, all at Tenant’s sole cost and
expense, and shall comply with and be subject to (and this Lease is made and
entered into subject to) any and all grant agreements or grant assurances now
existing or as hereafter agreed to, adopted or imposed.

Tenant agrees that any construction or modification of improvements on the
Demised Premises will comply with all standards and rules published by the
Landlord or by any person or entity authorized by Landlord to manage
and/or operate the Airport (“Airport Manager”), including, but not limited to,
the Airport’s published “Construction/Maintenance  Standards and
Specifications,” will comply with the Town of Addison building codes and
zoning requirements or any other laws, ordinances, permits, rules,
regulations, or policies of the Town of Addison, Texas, and will meet or
exceed all applicable state and federal standards, permits, laws, rules, or
regulations. Tenant recognizes that the referenced
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Construction/Maintenance Standards and Specifications, Town of Addison
building codes and zoning requirements and other laws, ordinances, permits,
rules, regulations or policies, and all applicable State and Federal standards,
laws, rules, or regulations may be modified or amended from time to time
and that compliance will be measured by such standards in effect at the time
of a particular construction or modification of improvements. Tenant will
properly and timely submit to the Federal Aviation Administration (“FAA”),
the Texas Department of Transportation (TxDOT), and any other
governmental entity or agency having jurisdiction regarding or related to
Addison Airport, a Notice of Proposed Construction, when and as required.
Tenant further agrees that the Landlord shall be authorized at all times
during any project of construction to enter upon the Demised Premises, and
all parts thereof, in order to observe the performance of such construction,
and Tenant agrees to provide the Landlord a construction schedule setting
out the time of commencement, final completion and completion of
significant elements of the construction, which schedule shall be delivered to
Landlord prior to the start of any construction project on the Demised
Premises. Failure of Tenant to observe and comply with the requirements of
this Section 8 shall be an Event of Default.

B. Tenant shall comply with noise abatement standards at the Airport at
all times and shall notify any aircraft operator using any portion of the
Demised Premises of such standards.

G. Amendments to Paragraph 9. Paragraph 9, subparagraphs A., B., and E. of
the Ground Lease are hereby amended so that they shall hereafter read as follows:

A Without the prior written consent of Landlord, Tenant shall have no
power to and may not assign, sell, pledge, encumber, transfer, or otherwise
convey (together, "assign" or "assignment™) this Lease or any rights or
obligations of Tenant hereunder (except to a leasehold mortgagee as
hereinbelow provided and in accordance with all of the terms and conditions
of this Lease) or sublet the whole or any part of the Demised Premises, and
any such assignment or any subletting shall be null and void and may be
deemed by Landlord (in Landlord's sole discretion) a default under
Paragraph 22.B of this Lease. An assignment will be deemed to occur if the
person or persons who own or have voting control of 51% or more of Tenant
on the date of the First Amendment to Ground Lease cease to own or have
voting control of 51% or more of Tenant at any time during the Term;
Tenant shall provide to Landlord from time to time, as requested by
Landlord and in a form acceptable to Landlord, a written certification as to
the ownership of voting securities or voting control of Tenant. For purposes
hereof, "control™ means the possession, directly or indirectly, of the power to
direct or cause the direction of the management and policies of an entity,
whether through ownership of voting securities or partnership interests, by
contract, or otherwise. Any assignment or any subletting shall be expressly
subject to all the terms and provisions of this Lease, including the provisions
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of Paragraph 6 pertaining to the use of the Demised Premises. In the event
of any assignment or any 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
(and Tenant shall provide a copy of such written agreement to Landlord).
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 or 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, transferee,
pledgee, or person or entity to whom this Lease is otherwise conveyed or to
such subtenant shall release Tenant from the payment or performance of
Tenant’s obligations hereunder. Tenant shall provide to Landlord the names
and addresses of any subtenants and the make, model, aircraft type and "N"
number of any aircraft stored or located on or in the Demised Premises.

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 (i)
obtaining funds for the construction of the improvements described in
Paragraph 6, or (ii) for other construction upon the Demised Premises
approved from time to time by Landlord in writing, or (iii) for other purposes
which may be 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 until said mortgagee becomes the owner of the
leasehold estate pursuant to foreclosure, transfer in lieu of foreclosure, or
otherwise, and thereafter said leasehold mortgagee shall remain liable for
such obligations only so long as such mortgagee remains the owner of the
leasehold estate. Notwithstanding 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.

E. Landlord further agrees to execute and deliver to any proposed
leasehold mortgagee of Tenant a "Non-Disturbance Agreement” wherein
Landlord agrees that Landlord will (i) recognize such mortgagee and its
successors and assigns after foreclosure, or transfer in lieu of foreclosure, as
Tenant hereunder, and (ii) continue to perform all of Landlord’s obligations
hereunder so long as such mortgagee or its successors and assigns performs
all of the obligations of Tenant hereunder; provided, however, that
notwithstanding the foregoing or any other provision of this Lease, such
mortgagee shall not and does not have the right and shall not and does not
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have the power to assign, sell, transfer, pledge, encumber, license, or
otherwise convey this Lease, or any right, interest, obligation, or liability
hereunder, or sublet the whole or any part of the Demised Premises without
the prior written approval of the Landlord, and any such assignment, sale,
transfer, pledge, encumbrance, license, or other conveyance and any such
subletting without the prior written consent of Landlord shall be null and
void and may be deemed a default under Paragraph 22.B. of this Lease, it
being the intent of this provision that such mortgagee shall have no greater
right than Tenant to assign, sell, transfer, pledge, encumber, license, or
otherwise convey this Lease (or any right, interest, obligation, or liability
hereunder), or to sublet the Demised Premises (or any portion thereof), or to
use the Demised Premises. Landlord also agrees to reasonably consider the
execution and delivery 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 mortgagee of
such proposed leasehold mortgage.

H. Amendment to Paragraph 10. Paragraph 10 of the Ground Lease is hereby amended
so that it shall hereafter read as follows:

10. Property Taxes and Assessments: Tenant shall pay, before they become
delinquent, any and all property taxes or assessments, and any other governmental
charges, fees or expenses, levied or assessed on any 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 “paid receipts” or other
written evidence that all such taxes has been paid by Tenant. In the event Tenant
shall fail to pay any such taxes, assessments, or charges prior to delinquency,
Landlord shall have the right to pay (but not the obligation) to cause all taxes,
assessments, or charges to be paid and the reasonable costs thereof expended by
Landlord plus interest thereon as provided in paragraph 37 shall be paid by Tenant
on demand. Tenant may protest, appeal or institute other formal proceedings to
effect a reduction or abatement of real estate taxes and assessments with respect to
real estate taxes and assessments levied against the Improvements and/or the Lease
for any tax fiscal year that ends after the Commencement Date of this Lease. Such
protest, appeal or other proceedings may be conducted in the name of Landlord or
Tenant, as Tenant may consider appropriate. To this end and at Tenant's expense,
Tenant shall give Landlord written notice of any such protest or appeal and Landlord
shall cooperate with Tenant and furnish to Tenant appropriate documents and
information. If the protest, appeal or other proceedings are successful and any real
estate taxes and assessments are refunded, Tenant is entitled to any such refund for
which Tenant actually incurred the expense.
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11.

J.

13.

Amendment to Paragraph 11. Paragraph 11 of the Ground Lease is hereby amended
so that it shall hereafter read as follows:

Maintenance and Repair of Demised Premises:

A. Tenant shall, throughout the term hereof, maintain in good repair and
in a first class condition (in accordance with, all applicable ordinances, rules,
regulations, standards, and permits of the Town of Addison, Texas) all the
Demised Premises and all the fixtures, equipment and personal property on
the Demised Premises and keep them free from waste or nuisance. Tenant
shall be fully responsible, at its expense, for all repair, maintenance and
management services other than those, which are expressly assumed by
Landlord.

B. Tenant, for itself and its successors and assigns, shall maintain a
building maintenance reserve fund (“Reserve Fund”) solely for the purpose
of paying for unexpected and scheduled repairs and expenses, or for capital
improvements to the Demised Premises, as they same may be needed or
required from time to time pursuant to Exhibit J attached hereto and
incorporated herein. Tenant’s failure to routinely fund or properly account
for the Reserve Fund as required herein, shall constitute a non-monetary
default where in the event such failure continues without being cured within
thirty (30) days after written notice thereof is given to Tenant in accordance
with Paragraph 22 of this Ground Lease.—Upon the reasonable written
request of Landlord, Tenant shall provide Landlord reasonable evidence of
Tenant's access to such available funds for these purposes.

C. 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.

D. At the expiration or termination of this Lease, Tenant shall 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.

Amendment to Paragraph 13. Paragraph 13 of the Ground Lease is hereby amended
so that it shall hereafter read as follows:

Insurance: Tenant shall during the term hereof maintain at Tenant’s sole

cost and expense insurance relating to the Demised Premises as follows:

0] Insurance against loss or damage to improvements by fire, lightning,
and all other risks from time to time included under standard extended

First Amendment to Ground L ease 0710-5502 — Page 10 of 33

29



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 one hundred percent (100%) of the full insurable value of the Demised
Premises and any and all improvements thereon. The term “full insurable
value” as used herein means actual replacement value at the time of such
loss.

(i) Commercial General Liability insurance against claims for bodily
injury, death or property damage or destruction occurring on, in or about the
Demised Premises, with limits of liability of not less than $1,000,000.00 for
each occurrence for coverage A (Bodily Injury and Property Damage) and
coverage B (Personal and Advertising Injury) which policy shall contain the
following provisions: independent Contractors Coverage; Blanket
contractual liability coverage for liability assumed under the Lease; medical
expense coverage with a limit of $5,000 for any one person.

(iif)  Statutory limits of workers compensation insurance and employer’s
liability, if required by law, with limits of liability of not less than
$1,000,000.00.

(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 $500,000.00
for damage to or destruction of 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)  Hangarkeeper’s Legal Liability insurance, at limits of $1,000,000
per occurrence is required if Tenant is engaged in maintenance, repair,
servicing of aircraft belonging to a third-party, or if Tenant is otherwise
involved in any operation in which Tenant has care, custody, or control of an
aircraft that belongs to a third-party.

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

(viii)  Aircraft liability insurance against third party bodily injury or death
and property damage or destruction at minimum limits required by
regulatory agencies having jurisdiction at the Airport and which are
acceptable to Landlord, but in any event not less than $1,000,000 each
occurrence (applies to the ownership, operation or use of aircraft by Tenant
or any subtenant) for coverage of Bodily Injury and Property Damage and
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$1,000,000 for Personal and Advertising Injury, including contractual
liability coverage for liability assumed under the Lease.

All such policies of insurance shall (i) be issued by insurance companies acceptable
to Landlord and authorized to do business in Texas and in the standard form
approved by the Texas Department of Insurance, (ii) name the Town of Addison,
Texas, and Manager and their respective officials, officers, employees and agents as
additional insureds or loss payees, as the case may be, (iii) in all liability policies,
provide that such policies are primary insurance to any other insurance available to
the additional insureds, with respect to any claims arising out of activities conducted
hereunder, (iv) contain a waiver of subrogation endorsement in favor of the Town of
Addison, Texas, and (v) provide for at least thirty (30) days written notice to the
Town of Addison, Texas prior to cancellation, non-renewal or material modification
which affects this Lease. Certificates of insurance (together with the declaration
page of such policies, along with the endorsement naming the Town of Addison,
Texas and the Manager as an additional insured), satisfactory to Landlord,
evidencing all coverage above, shall be promptly delivered to Landlord and updated
as may be appropriate, with complete copies of such policies furnished to the
Landlord upon request. Landlord reserves the right to review the insurance
requirements contained herein and to reasonably adjust coverages and limits when
deemed necessary and prudent by Landlord.

K. Amendment to Paragraph 18. Paragraph 18 of the Ground Lease is hereby amended
so that it shall hereafter read as follows:

18. Airport Minimum Standards and Rules and Requlations:

A Landlord has adopted Minimum Standards for all operators at the
Airport (hereinafter referred to as the “Minimum Standards”), which shall
govern Tenant in the use of the Demised Premises and all common facilities,
a copy of which has been furnished to Tenant. The Minimum Standards are
incorporated by reference as if written verbatim herein, and Tenant agrees to
comply fully at all times with the Minimum Standards. Landlord shall have
the right to amend, modify and alter the Minimum Standards from time to
time for the purpose of assuring the safety, welfare and convenience of
Landlord, Tenant and all other tenants and customers of the Airport.

B. 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 all common facilities, a copy of which has been
furnished to Tenant. The Rules and Regulations are incorporated by
reference as if written verbatim herein, and Tenant agrees to comply fully at
all times with the Rules and Regulations. Landlord shall have the right to
amend, modify and alter the Rules and Regulations from time to time for the
purpose of assuring the safety, welfare and convenience of Landlord, Tenant
and all other tenants and customers of the Airport.
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L.

Amendment to Paragraph 19. Paragraph 19 of the Ground Lease is hereby amended

so that it shall hereafter read as follows:

19. Signs_and Equipment. After first securing Landlord’s approval, which
approval shall not be unreasonably withheld, Tenant shall have the right from time
to time to install signs depicting Tenant’s name, and to operate radio,
communications, meteorological, 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, provided such signs and equipment are installed and
maintained in compliance with all applicable governmental laws, rules, and
regulations, including without limitation the Town of Addison’s sign ordinance, and
do not interfere with the operation of any navigation facilities or Airport
communications (including, without limitation, navigation facilities or Airport
communications used or operated by the Federal Aviation Administration).

M. Amendment to Paragraph 21. Paragraph 21 of the Ground Lease is hereby amended

so that it shall hereafter read as follows:

21. Indemnity and Exculpation.

A. LANDLORD AND MANAGER, AND LANDLORD’S AND
MANAGER’S OFFICIALS, OFFICERS, EMPLOYEES AND
AGENTS (BOTH IN THEIR OFFICIAL AND PRIVATE
CAPACITIES) SHALL NOT BE LIABLE TO TENANT OR TO
TENANT’S EMPLOYEES, AGENTS, SERVANTS, CUSTOMERS,
INVITEES, SUBTENANTS, LICENSEES, CONCESSIONAIRES,
CONTRACTORS, SUBCONTRACTORS, OR TO ANY OTHER
PERSON WHOMSOEVER, FOR ANY DEATH OR INJURY TO
PERSONS OR DAMAGE TO OR DESTRUCTION OF PROPERTY
OR ANY OTHER HARM ON OR ABOUT THE DEMISED
PREMISES OR ANY ADJACENT AREA OWNED BY LANDLORD
CAUSED BY OR RESULTING FROM ANY ACT OR OMISSION OF
TENANT, TENANT’S EMPLOYEES, AGENTS, SERVANTS,
CUSTOMERS, INVITEES, SUBTENANTS, LICENSEES,
CONCESSIONAIRES, CONTRACTORS, SUBCONTRACTORS, OR
ANY OTHER PERSON ENTERING THE DEMISED PREMISES
UNDER EXPRESS OR IMPLIED INVITATION OF TENANT, OR
ARISING OUT OF THE USE OR OCCUPATION OF THE
DEMISED PREMISES BY TENANT, ITS EMPLOYEES, AGENTS,
SERVANTS, CUSTOMERS, INVITEES, SUBTENANTS,
LICENSEES, @ CONCESSIONAIRES, @ CONTRACTORS, OR
SUBCONTRACTORS AND/OR 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 AND SHALL DEFEND AND INDEMNIFY LANDLORD AND
MANAGER, AND LANDLORD’S AND MANAGER’S RESPECTIVE
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OFFICIALS, OFFICERS, EMPLOYEES AND AGENTS AGAINST,
AND HOLD LANDLORD AND MANAGER, AND LANDLORD’S
AND MANAGER’S RESPECTIVE OFFICIALS, OFFICERS,
EMPLOYEES AND AGENTS HARMLESS FROM ANY AND ALL
LIABILITY, DAMAGES, COSTS, PENALTIES, LOSS, EXPENSE
OR CLAIMS ARISING OUT OF SUCH DAMAGE, DESTRUCTION,
INJURY, DEATH OR HARM.

B. TENANT AGREES TO AND SHALL DEFEND (WITH
COUNSEL ACCEPTABLE TO LANDLORD) AND INDEMNIFY
LANDLORD AND MANAGER, AND LANDLORD’S AND
MANAGER’S RESPECTIVE OFFICIALS, OFFICERS,
EMPLOYEES AND AGENTS (BOTH IN THEIR OFFICIAL AND
PRIVATE CAPACITIES) (TOGETHER, FOR PURPOSES OF THIS
SUBPARAGRAPH, “INDEMNIFIED PERSONS”) AGAINST, AND
HOLD THE INDEMNIFIED PERSONS HARMLESS FROM, ANY
AND ALL CLAIMS, ACTIONS, CAUSES OF ACTION, DEMANDS,
LOSSES,  HARM, DAMAGES, PENALTIES, LIABILITY,
EXPENSES, LAWSUITS, JUDGMENTS, COSTS, AND FEES
(INCLUDING REASONABLE ATTORNEY FEES AND COURT
COSTS) ("DAMAGES™), ASSERTED BY ANY PERSON OR
ENTITY ON ACCOUNT OF OR FOR ANY INJURY TO OR THE
DEATH OF ANY PERSON, OR ANY DAMAGE TO OR
DESTRUCTION OF ANY PROPERTY, OR ANY OTHER HARM
FOR WHICH DAMAGES OR ANY OTHER FORM OF RECOVERY
IS SOUGHT (WHETHER AT LAW OR IN EQUITY), RESULTING
FROM, BASED UPON, OR ARISING OUT OF, IN WHOLE OR IN
PART, ANY CONDITION OF THE DEMISED PREMISES OR ANY
ACT OR OMISSION OF TENANT, ITS OFFICERS, EMPLOYEES,
AGENTS, ENGINEERS, CONSULTANTS, CONTRACTORS,
SUBCONTRACTORS, INVITEES, OR ANY PERSON OR ENTITY
DIRECTLY OR INDIRECTLY EMPLOYED BY OR ACTING
UNDER TENANT, UNDER, IN CONNECTION WITH, OR IN THE
PERFORMANCE OF, THIS LEASE, INCLUDING ALL DAMAGES
CAUSED BY THE INDEMNIFIED PERSON'S OWN NEGLIGENCE,
OR CONDUCT THAT MAY OR DOES EXPOSE AN INDEMNITEE
TO STRICT LIABILITY UNDER ANY LEGAL THEORY.

C. LANDLORD AND MANAGER, AND LANDLORD’S AND
MANAGER’S  OFFICIALS, OFFICERS, AGENTS AND
EMPLOYEES (BOTH IN THEIR OFFICIAL AND PRIVATE
CAPACITIES) SHALL BE DEFENDED, INDEMNIFIED AND HELD
HARMLESS BY AND NOT BE LIABLE TO TENANT FOR ANY
DEATH OR INJURY TO ANY PERSON OR PERSONS OR
DAMAGE TO OR DESTRUCTION OF PROPERTY OF ANY KIND
RESULTING FROM THE DEMISED PREMISES BECOMING OUT
OF REPAIR OR BY DEFECT IN OR FAILURE OF EQUIPMENT,
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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 BY DAMPNESS
OR BY FIRE, EXPLOSION, FALLING PLASTER OR CEILING OR
FOR ANY OTHER REASON WHATSOEVER. LANDLORD AND
MANAGER, AND LANDLORD’S AND MANAGER’S OFFICIALS,
OFFICERS, AGENTS AND EMPLOYEES, SHALL NOT BE LIABLE
TO TENANT FOR ANY LOSS OR DAMAGE THAT MAY BE
OCCASIONED BY OR THROUGH THE ACTS OR OMISSIONS OF
OTHER TENANTS OF LANDLORD OR CAUSED BY
OPERATIONS IN CONSTRUCTION OF ANY PRIVATE, PUBLIC
OR QUASI-PUBLIC WORK.

D. THE PROVISIONS OF THIS SECTION 21 SHALL SURVIVE
THE EXPIRATION OR TERMINATION OF THIS LEASE.

N. Addition of Paragraph 21.1. A new Paragraph 21.1 is hereby inserted and made a
part of the Ground Lease to read as follows:

Section 21.1. Environmental Compliance :

A. Tenant shall not install, store, use, treat, transport, discharge or
dispose (or permit or acquiesce in the installation, storage, use, treatment,
transportation, discharge or disposal by Tenant, its agents, employees,
invitees, contractors, subcontractors, independent contractors, or subtenants)
on the Demised Premises or any portion of the common facilities (described
in Paragraph 17), any: (a) asbestos in any form; (b) urea formaldehyde foam
insulation; (c) transformers or other equipment which contain dielectric fluid
containing levels of polychlorinated biphenyls in excess of 50 parts per
million; or (d) any other chemical, material, air pollutant, toxic pollutant,
waste, or substance which is regulated as toxic or hazardous or exposure to
which is prohibited, limited or regulated by the Resource Conservation
Recovery Act (42 U.S.C. 86901, et seq., as amended or superseded), the
Comprehensive and Environmental Response Compensation and Liability
Act (42 U.S.C. 89601, et seq, as amended or superseded), the Hazardous
Materials Transportation Act, the Toxic Substances Control Act, the Clean
Air Act, and/or the Clean Water Act or any other federal, state, county,
regional, local or other governmental authority law, rule, regulation,
standard, permit, directive or policy, or which, even if not so regulated may
or could pose a hazard to the health and safety of the occupants of the
Demised Premises and/or any portions of the common facilities, and which
is either: (i) in amounts in excess of that permitted or deemed safe under
applicable law; or (ii) in any manner prohibited or deemed unsafe under
applicable law. (The substances referred to in (a), (b), (c) or (d) are
collectively referred to hereinafter as “Hazardous Materials™).
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B. TENANT SHALL, AT TENANT’S OWN EXPENSE, COMPLY
WITH ANY PRESENTLY EXISTING OR HEREAFTER ENACTED
LAWS, RULES, REGULATIONS, STANDARDS, DIRECTIVES,
PERMITS, OR NOTICES RELATING TO HAZARDOUS
MATERIALS (COLLECTIVELY, “CLEANUP LAWS”). IN
FURTHERANCE AND NOT |IN LIMITATION OF THE
FOREGOING, TENANT SHALL, AT TENANT’S OWN EXPENSE,
MAKE ALL SUBMISSIONS TO, PROVIDE ALL INFORMATION
TO, AND COMPLY WITH ALL REQUIREMENTS OF THE
APPROPRIATE GOVERNMENTAL AUTHORITY (THE
“AUTHORITY”) UNDER THE CLEANUP LAWS. SHOULD ANY
AUTHORITY REQUIRE THAT A CLEANUP PLAN BE PREPARED
AND THAT A CLEANUP BE UNDERTAKEN BECAUSE OF THE
EXISTENCE OF HAZARDOUS MATERIALS WHICH WERE
INSTALLED, STORED, USED, TREATED, TRANSPORTED,
DISPOSED OF OR DISCHARGED ON THE DEMISED PREMISES
AND/OR ANY PORTION OF THE COMMON FACILITIES (AS
DESCRIBED IN PARAGRAPH 17) BY TENANT, TENANT’S
OFFICERS, REPRESENTATIVES, AGENTS, EMPLOYEES,
INVITEES, LICENSEES, CUSTOMERS, CONCESSIONAIRES,
CONTRACTORS, SUBCONTRACTORS, ANY PERSON ACTING
BY OR UNDER THE AUTHORITY OR WITH THE PERMISSION
OF TENANT, SUBTENANTS, OR ANY OTHER PERSON
ENTERING THE DEMISED PREMISES UNDER EXPRESS OR
IMPLIED INVITATION OF TENANT DURING THE TERM OF
THIS LEASE, TENANT SHALL, AT TENANT’S OWN COST AND
EXPENSE, PREPARE AND SUBMIT THE REQUIRED PLANS AND
FINANCIAL ASSURANCES AND CARRY OUT THE APPROVED
PLANS IN ACCORDANCE WITH SUCH CLEANUP LAWS AND
TO LANDLORD’S SATISFACTION. AT NO EXPENSE TO
LANDLORD, TENANT SHALL PROMPTLY PROVIDE ALL
INFORMATION REQUESTED BY LANDLORD FOR
PREPARATION OF AFFIDAVITS OR OTHER DOCUMENTS
REQUIRED BY LANDLORD TO DETERMINE THE
APPLICABILITY OF THE CLEANUP LAWS TO THE DEMISED
PREMISES AND/OR ANY PORTION OF THE COMMON
FACILITIES, AS THE CASE MAY BE, AND SHALL SIGN THE
AFFIDAVITS PROMPTLY WHEN REQUESTED TO DO SO BY
LANDLORD. TENANT SHALL INDEMNIFY, DEFEND, SAVE AND
HOLD HARMLESS LANDLORD AND MANAGER, AND
LANDLORD’S AND MANAGER’S OFFICIALS, OFFICERS,
AGENTS AND EMPLOYEES (BOTH IN THEIR OFFICIAL AND
PRIVATE CAPACITIES) FROM AND AGAINST, AND
REIMBURSE LANDLORD FOR, ANY AND ALL OBLIGATIONS,
DAMAGES, INJUNCTIONS, FINES, PENALTIES, DEMANDS,
CLAIMS, COSTS, EXPENSES, ACTIONS, LIABILITIES, SUITS,
PROCEEDINGS AND LOSSES OF WHATEVER NATURE
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(INCLUDING, WITHOUT LIMITATION, ATTORNEYS’ FEES AND
COURT COSTS), AND ALL CLEANUP OR REMOVAL COSTS
AND ALL ACTIONS OF ANY KIND ARISING OUT OF OR IN ANY
WAY CONNECTED WITH THE INSTALLATION, STORAGE, USE,
TREATMENT, TRANSPORTING, DISPOSAL OR DISCHARGE OF
HAZARDOUS MATERIALS IN OR ON THE DEMISED PREMISES
AND/OR ANY PORTION OF THE COMMON FACILITIES BY
TENANT, TENANT’S OFFICERS, REPRESENTATIVES, AGENTS,
EMPLOYEES, INVITEES, LICENSEES, CUSTOMERS,
CONCESSIONAIRES, CONTRACTORS, SUBCONTRACTORS,
ANY PERSON ACTING BY OR UNDER THE AUTHORITY OR
WITH THE PERMISSION OF TENANT, SUBTENANTS, OR ANY
OTHER PERSON ENTERING THE DEMISED PREMISES UNDER
EXPRESS OR IMPLIED INVITATION OF TENANT DURING THE
LEASE TERM; AND FROM ALL FINES, SUITS, PROCEDURES,
CLAIMS AND ACTIONS OF ANY KIND ARISING OUT OF
TENANT’S (OR TENANT’S OFFICERS, REPRESENTATIVES,
AGENTS, EMPLOYEES, INVITEES, LICENSEES, CUSTOMERS,
CONCESSIONAIRES, CONTRACTORS, SUBCONTRACTORS,
ANY PERSON ACTING BY OR UNDER THE AUTHORITY OR
WITH THE PERMISSION OF TENANT, SUBTENANTS, OR ANY
OTHER PERSON ENTERING THE DEMISED PREMISES UNDER
EXPRESS OR IMPLIED INVITATION OF TENANT) FAILURE TO
PROVIDE ALL INFORMATION, MAKE ALL SUBMISSIONS AND
TAKE ALL STEPS REQUIRED BY THE AUTHORITY UNDER
THE CLEANUP LAWS OR  ANY OTHER LAW
(ENVIRONMENTAL OR OTHERWISE). TENANT’S
OBLIGATIONS AND LIABILITIES UNDER THIS
SUBPARAGRAPH SHALL CONTINUE (AND SURVIVE THE
TERMINATION OR EXPIRATION OF THIS LEASE) SO LONG AS
THERE MAY BE HAZARDOUS MATERIALS AT THE DEMISED
PREMISES AND/OR ANY PORTION OF THE COMMON
FACILITIES, THAT WERE INSTALLED, STORED, USED,
TREATED, TRANSPORTED, DISPOSED OF OR DISCHARGED
DURING THE LEASE TERM BY TENANT, OR TENANT’S
OFFICERS, REPRESENTATIVES, AGENTS, EMPLOYEES,
INVITEES, LICENSEES, CUSTOMERS, CONCESSIONAIRES,
CONTRACTORS, SUBCONTRACTORS, ANY PERSON ACTING
BY OR UNDER THE AUTHORITY OR WITH THE PERMISSION
OF TENANT, SUBTENANTS, OR ANY OTHER PERSON
ENTERING THE DEMISED PREMISES UNDER EXPRESS OR
IMPLIED INVITATION OF TENANT. IN ADDITION TO AND NOT
IN LIMITATION OF LANDLORD’S OTHER RIGHTS AND
REMEDIES, TENANT’S FAILURE TO ABIDE BY THE TERMS OF
THIS SECTION SHALL BE RESTRAINABLE BY INJUNCTION.

First Amendment to Ground L ease 0710-5502 — Page 17 of 33

36



C. Tenant shall promptly supply Landlord with copies of any notices,
correspondence and submissions made by Tenant to or received by Tenant
from any governmental authorities of the United States Environmental
Protection Agency, the United States Occupational Safety and Health
Administration, or any other local, state or federal authority that requires
submission of any information concerning environmental matters or
Hazardous Materials.

D. Tenant’s obligations and liability pursuant to the terms of this
Paragraph 21.1 shall survive the expiration or earlier termination of this
Lease.”

0. Amendment to Paragraph 22. Paragraph 22 of the Ground Lease is hereby amended
so that it shall hereafter read as follows:

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

A Failure of Tenant to pay any installment of rent or to pay or cause to
be paid taxes (to the extent Tenant is obligated to pay or cause same to be
paid), utilities, or insurance premiums, or any other payment or sum which
Tenant is to make under this Lease, on the date that same is due and such
failure shall continue for a period of ten (10) days after the date on which
such payment is to be made.

B. Failure of Tenant to comply with any term, condition or covenant of
this Lease, other than the payment of rent or the payment of taxes, utilities or
insurance premiums, or other payment Tenants is to make under this Lease,
as set forth in subparagraph A. of this Paragraph 22, and such failure shall
not be cured within thirty (30) days after written notice thereof to Tenant
(and if such failure cannot reasonably be cured with the said thirty (30)
period, Tenant may, with Landlord’s prior written consent (which consent
shall not be unreasonably withheld), have such additional reasonable time
(as agreed upon by Landlord and Tenant) to cure such default, provided that
Tenant pursues such cure with all due diligence).

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.
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P.
so that it shall

26.

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 for a period of six (6) consecutive months
of any substantial portion of the Demised Premises or cessation of use of the
Demised Premises for the purpose leased.

Amendment to Paragraph 26. Paragraph 26 of the Ground Lease is hereby amended
hereafter read as follows:

Title to Improvements: Any and all improvements on the Demised Premises,

including, without limitation, any buildings, constructed on the Demised Premises
by or for Tenant, shall be owned by Tenant during the term of this Agreement.
Upon the expiration or the earlier termination of this Agreement for any reason
whatsoever, or upon the termination of Tenant’s right to occupy the Demised
Premises, all permanent and fixed improvements (including without limitation, the
Building Improvements), and all parts thereof, constructed, placed, or located upon
the Demised Premises shall be and become the sole property of Landlord, free and
clear of any claim of Tenant and all persons or entities claim in under or through
Tenant (including, without limitation, any holder of a leasehold mortgage);
provided, however; (i) if Tenant is not then in default hereunder, Tenant shall have
the right to remove all personal property and trade fixtures owned by Tenant from
the Demised Premises, but Tenant shall be required to repair any damage to the
Demised Premises caused by such removal in a good and workmanlike manner and
at Tenant’s sole cost and expense; and (ii) Landlord may elect to require Tenant to
remove all improvements from the Demised Premises and restore the Demised
Premises to the condition in which the same existed on the date hereof, in which
event Tenant shall promptly perform such removal and restoration in a good and
workmanlike manner and at Tenant’s sole cost and expense. Upon such termination
or expiration, Tenant shall deliver the Demised Premises to Landlord in good
condition, reasonable wear and tear excepted, and shall, at Landlord’s request,
execute a recordable instrument evidencing the termination or expiration of this
Lease and stating the termination or expiration date.

Q. Amendment to Paragraph 27. Paragraph 27 of the Ground Lease is hereby amended

so that it shall hereafter read as follows:

27. Mechanics’ and Materialmen’s Liens; Landlord’s Lien:

A TENANT AGREES TO [INDEMNIFY AND HOLD
LANDLORD HARMLESS OF AND FROM ALL LIABILITY
ARISING OUT OF THE FILING OF ANY MECHANICS’ OR
MATERIALMEN’S LIENS AGAINST THE DEMISED PREMISES
BY REASON OF ANY ACT OR OMISSION OF TENANT OR
ANYONE CLAIMING UNDER TENANT, AND LANDLORD, AT
LANDLORD’S OPTION, MAY SATISFY SUCH LIENS AND
COLLECT THE AMOUNT EXPENDED FROM TENANT
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TOGETHER WITH INTEREST THEREON AS PROVIDED IN
PARAGRAPH 37 AS ADDITIONAL RENT; PROVIDED,
HOWEVER, THAT LANDLORD SHALL NOT SO SATISFY SUCH
LIENS UNTIL FIFTEEN (15) DAYS AFTER WRITTEN
NOTIFICATION TO TENANT OF LANDLORD’S INTENTION TO
DO SO AND TENANT’S FAILURE DURING SUCH FIFTEEN (15)
DAY PERIOD TO BOND SUCH LIENS OR ESCROW FUNDS WITH
APPROPRIATE PARTIES TO PROTECT LANDLORD’S
INTEREST IN THE DEMISED PREMISES.

B. TENANT HEREBY GRANTS TO LANDLORD A
CONTINUING SECURITY INTEREST TO SECURE PAYMENT OF
ALL RENT AND OTHER SUMS OF MONEY COMING DUE
HEREUNDER FROM TENANT, AND TO SECURE PAYMENT OF
ANY DAMAGES OR LOSS WHICH LANDLORD MAY SUFFER BY
REASON OF THE BREACH BY TENANT OF ANY COVENANT,
AGREEMENT, OR CONDITION CONTAINED HEREIN, UPON
ALL GOODS, WARES, EQUIPMENT, FIXTURES, FURNITURE,
IMPROVEMENTS AND OTHER PERSONAL PROPERTY OF
TENANT PRESENTLY OR WHICH MAY HEREAFTER BE
SITUATED ON THE LEASED PREMISES, AND ALL PROCEEDS
THEREFROM _(“COLLATERAL™). TENANT WILL NOT
REMOVE, OR ALLOW OTHERS TO REMOVE, ANY OF SUCH
COLLATERAL FROM THE LEASED PREMISES WITHOUT
LANDLORD'S PRIOR WRITTEN CONSENT; BUT TENANT MAY
REMOVE COLLATERAL IN THE ORDINARY COURSE OF
BUSINESS BEFORE A DEFAULT. IF A DEFAULT OCCURS,
LANDLORD WILL BE ENTITLED TO EXERCISE ANY OR ALL
RIGHTS AND REMEDIES UNDER THE UNIFORM
COMMERCIAL CODE OR OTHERWISE PROVIDED IN THIS
LEASE OR BY LAW. IN ADDITION TO ANY OTHER REMEDIES
PROVIDED IN THIS LEASE OR BY LAW OR EQUITY, IN THE
EVENT OF DEFAULT, LANDLORD MAY ENTER THE LEASED
PREMISES AND TAKE POSSESSION OF ANY AND ALL GOQODS,
WARES, EQUIPMENT, FIXTURES, FURNITURE,
IMPROVEMENTS AND OTHER PERSONAL PROPERTY OF
TENANT SITUATED UPON THE LEASED PREMISES WITHOUT
LIABILITY FOR TRESPASS OR CONVERSION. LANDLORD
MAY SELL THE SAME AT A PUBLIC OR PRIVATE SALE, WITH
OR WITHOUT HAVING SUCH PROPERTY AT THE SALE,
AFTER GIVING TENANT REASONABLE NOTICE AS TO THE
TIME AND PLACE OF THE SALE. AT SUCH SALE, LANDLORD
OR ITS ASSIGNS MAY PURCHASE THE PROPERTY UNLESS
SUCH PURCHASE IS OTHERWISE PROHIBITED BY LAW.
UNLESS OTHERWISE PROVIDED BY LAW, THE
REQUIREMENT OF REASONABLE NOTICE SHALL BE MET IF
SUCH NOTICE IS GIVEN TO TENANT AT THE ADDRESS
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R.
so that it shall

28.

HEREAFTER PRESCRIBED AT LEAST FIFTEEN (15) DAYS
PRIOR TO THE TIME OF THE SALE. THE PROCEEDS OF ANY
SUCH DISPOSITION, LESS ALL EXPENSES CONNECTED WITH
THE TAKING OF POSSESSION AND SALE OF THE PROPERTY,
INCLUDING A REASONABLE ATTORNEY'S FEE, SHALL BE
APPLIED AS A CREDIT AGAINST THE INDEBTEDNESS
SECURED BY THE SECURITY INTEREST GRANTED IN THIS
PARAGRAPH. ANY SURPLUS SHALL BE PAID TO TENANT AND
TENANT SHALL PAY ANY DEFICIENCIES UPON DEMAND.
UPON REQUEST BY LANDLORD, TENANT WILL EXECUTE
AND DELIVER TO LANDLORD A FINANCING STATEMENT IN A
FORM SUFFICIENT TO PERFECT THE SECURITY INTEREST
OF THE LANDLORD IN THE AFOREMENTIONED PROPERTY
AND THE PROCEEDS THEREOF UNDER THE PROVISION OF
THE UNIFORM COMMERCIAL CODE IN FORCE IN THE STATE
OF TEXAS, AND TENANT IRREVOCABLY APPOINTS
LANDLORD AS TENANT’S ATTORNEY-IN-FACT TO SIGN AND
DELIVER A FINANCING STATEMENT TO LANDLORD IF
TENANT FAILS OR REFUSES TO DO SO. THIS POWER-OF-
ATTORNEY IS COUPLED WITH AN INTEREST. ANY
STATUTORY LIEN FOR RENT IS NOT WAIVED; THE SECURITY
INTEREST HEREIN GRANTED IS IN ADDITION AND
SUPPLEMENTARY THERETO.”

C. Notwithstanding anything to the contrary, in exercising Landlord’s
rights under this Paragraph 27, Landlord shall not be entitled to take
possession of or withhold Tenant’s right to possess Tenant’s business
records, books, written or printed material, and computers, or to violate the
quality control concerning aircraft parts and aircraft records which are
located in a clearly marked secured area.

Amendment to Paragraph 28. Paragraph 28 of the Ground Lease is hereby amended

hereafter read as follows:

Title: Tenant accepts the Demised Premises subject to: (i) the Base Lease;

(if) Minimum Standards; (iii) the Rules and Regulations; (iv) easements and rights-
of-way and (v) 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 (including, without limitation, the Town of
Addison, the Federal Aviation Administration, and the Texas Department of
Transportation), and (vi) any and all grant agreements or assurances regarding the
Airport whether now in effect or hereafter agreed to or imposed.

S.
so that it shall

Amendment to Paragraph 29. Paragraph 29 of the Ground Lease is hereby amended

hereafter read as follows:
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29. Quiet 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 (subject to all of the terms and conditions of this
Lease) 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, or to any other matter affecting, 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 foreclosure or
any enforcement of any such mortgage, the rights of Tenant hereunder shall
expressly survive and this Lease shall in all respects continue in full force and 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 of trust or other lien
and specifically providing that this Lease shall survive the foreclosure of such
mortgage, deed of trust or other lien.

T. Addition of Paragraph 37.1. A new Paragraph 37.1 is hereby inserted and made a
part of the Ground Lease to read as follows:

37.1. Special Events: Landlord may sponsor certain special events, including, but
not limited to, air shows, to be conducted on portions of the Airport, which may
limit or obstruct access to the Demised Premises and/or to the Airport (“Special
Events”). As a material inducement to Landlord to enter into this Lease, and
notwithstanding anything to the contrary contained herein, Tenant, on behalf of
Tenant and on behalf of all directors, officers, shareholders, partners, principals,
employees, agents, contractors, subtenants, licensees invitees, or concessionaires of
Tenant and on behalf of any other party claiming any right to use the Demised
Premises by, through or under Tenant, hereby: (i) agrees that Landlord has the right
to sponsor any or all Special Events and to allow use of portions of the Airport
therefor even if the same limit or obstruct access to the Demised Premises and/or to
the Airport (and such use for Special Events may preclude Tenant’s use of all
Airport facilities, except that Tenant will continue to have vehicular (excluding any
aircraft) access to the Demised Premises from roadways outside of the Airport); (ii)
releases, waives and discharges Landlord and Manager, and their respective
officials, officers, employees and agents, from all liability for any loss, damage, cost,
expense or claim arising or resulting from or pertaining to the limitation or
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effect.

obstruction of access to the Demised Premises and/or to the Airport from the
conduct of Special Events and/or activities relating or pertaining thereto, including,
without limitation, death, injury to person or property or loss of business or revenue
(the “Released Claims™); (iii) covenants not to sue the Landlord or Manager or their
respective officials, officers, employees and agents (whether in their official or
private capacities) for any Released Claims; (iv) agrees that the terms contained in
this Section are intended and shall be construed to be as broad and inclusive as
possible under the laws of the State of Texas; and (v) agrees that if any portion of
this Section is held to be invalid or unenforceable, the remainder of this Paragraph
shall not be affected thereby but shall continue in full force and effect.

u. Amendment to Paragraph 48. Paragraph 48 of the Ground Lease is hereby amended
so that it shall hereafter read as follows:

48. Governing Law and Venue; Survivability of Rights and Remedies: This
Lease and all of the transactions contemplated herein shall be governed by and
construed in accordance with the laws of the State of Texas and with respect to any
conflict of law provisions, the parties agree that such conflict of law provisions shall
not affect the application of the law of Texas (without reference to its conflict of law
provisions) to the interpretation, validity and enforcement of this Agreement, 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. Any rights and remedies either
party may have with respect to the other arising out of the performance of or failure
to perform this Lease during the term hereof shall survive the cancellation,
expiration or termination of this Lease.

V. Amendment to Paragraph 49. Paragraph 49 of the Ground Lease is hereby amended
so that it shall hereafter read as follows:

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

Section 3. No Other Amendments. Except to the extent modified or amended herein,
all other terms and obligations of the Ground Lease shall remain unchanged and in full force and
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Section 4. Applicable Law; Venue. This Amendment shall be construed under, and in
accordance with, the laws of the State of Texas, and all obligations of the parties created by this
Amendment are performable in Dallas County, Texas. Venue for any action under this Amendment
shall be in Dallas County, Texas.

Section 5. Authority to Execute. The undersigned officers and/or agents of the parties
hereto are the properly authorized officials and have the necessary authority to execute this
Amendment on behalf of the parties hereto, and each party hereby certifies to the other that any
necessary resolutions or other act extending such authority have been duly passed and are now in
full force and effect.

THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK
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IN WITNESS WHEREOF, the undersigned parties execute this Agreement this

day of , 2004
LANDLORD: TENANT:
TOWN OF ADDISON, TEXAS KEY DEVELOPMENT, LLC
By: By:
Ron Whitehead, City Manager
Typed Name:
ATTEST:
Title:
By:

Carmen Moran, City Secretary

EXHIBITS TO BE ATTACHED
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SEE EXHIBIT 5

FOR EXHIBITS “A” THRU “I”



1)

2)

3)

4)

5)

EXHIBIT J

Building Maintenance Reserve

Purpose of Reserve Fund: Tenant, for itself and its successors and assigns, shall maintain
a building maintenance reserve fund (“Reserve Fund”) solely for the purpose of paying for
unexpected and scheduled repairs and expenses, or for capital improvements to the Demised
Premises, as the same may be needed or required from time to time pursuant to Paragraph
11 of the Ground Lease, as amended and modified from time to time.

Beginning Reserve Fund Balance: Landlord and Tenant mutually agree that Tenant will
commence funding the Reserve Fund within thirty (30) days from the Effective Date of this
Agreement so that the Reserve Fund will have the beginning balance of EIGHTY
THOUSAND DOLLARS ($80,000.00).

Calculation of Required Reserve Fund: Commencing on April 1, 2008 (with said date
being the same as the adjustment of rental provided for in Paragraph 5 of the Ground Lease,
as amended and modified) and on every bi-annual anniversary thereafter and in conjunction
with its normal budgetary process, Tenant shall prepare for Landlord’s benefit a capital
repair and replacement plan (the “Maintenance Plan”) documenting (i) qualified repairs and
replacements funded from the Reserve Fund previously consented to by Landlord and
having been completed, (ii) a schedule of capital improvements, repairs or replacements
expected to be completed over the next two (2) years, and (iii) reconciliation and adjustment
to the Maintenance Plan funding requirements for the subsequent two year plan covered by
the Maintenance Plan. Such review procedures shall calculate the estimated remaining
useful life of the major building components including but not limited to roofing, heating,
ventilation and air conditioning (HVAC), landscaping, elevator systems, electrical and
lighting systems, hangar door systems, painting (exterior/interior), carpet and floor covering,
plumbing and, the estimated cost of replacement or repair for each. Based upon this
calculation, Tenant shall then adjust and/or maintain a reasonable balance in the Reserve
Fund in an amount sufficient to enable Tenant to make said repairs or replacements by or
before the expiration of the respective component’s useful life.

Maintenance of the Reserve Fund: The Reserve Fund account and all funds in it shall be
the property of the Tenant at all times. The Reserve Funds shall be kept in one or more
cash, or cash equivalent, interest bearing accounts in a federally insured banking institution.
Although Tenant may maintain other funds in these same accounts, Tenant must be able to
reconcile and clearly account to Landlord the Reserve Fund balances at all times. In the
event Tenant is in default or the Ground Lease is otherwise terminated before the expiration
of the Term, as modified, the Reserve Fund shall become due and payable to Landlord as a
monetary obligation of Tenant to Landlord under Paragraph 37 of the Ground Lease, as
amended or modified.

Authorized Expenditures from the Reserve Fund: Landlord must give its prior written
consent to any expenditure reducing the Tenant’s Reserve Fund balance except in the event
of a bona fide emergency where said expenditures are necessary for the protection of the
Demised Premises. In the event of such emergencies, Tenant will give Landlord prompt
written notice thereof as required under Paragraph 14 of the Ground Lease. Landlord’s
acceptance or consent of planned expenditures from the Reserve Fund may be by way of
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accepting Tenant’s Maintenance Plan, provided Landlord does not give written objection to
Tenant’s plan within thirty (30) days of its receipt by Landlord. Landlord is not required to
give credit (unless otherwise elected at its sole discretion) to any expenditure from the fund
reducing the Reserve Fund balance without Landlord’s prior written consent, except for
where provided for herein.

6) Tenant’s Failure to Fund or Properly Give Account For The Reserve Funds: Tenant’s
failure to routinely fund or account for the Reserve Fund as required herein, shall constitute
as a non-monetary default where in the event such failure continues and not cured within
thirty (30) days after written notice thereof is given to Tenant as provided for in Paragraph
22 of the Ground Lease.
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THE STATE OF TEXAS

ST oT DaLLAs f EXHIBIT5

¥

This Ground Lease (herelnafter referred to as the “Lease" Is made and entered Into as of March 2 19_84
by and among the City of Addison, Texas, a munilclipal corporation (hereinafter somstimes referred to as the "Cit ") Addlsor: Alrport o;
Texas, Inc., a Texag Corporation (herelnafter sometimes referred to as “AATI") and LAWSON RIDGEWAY andy or assigns to
corporation (hereinafter referred to as “Tenant"). majority owned partnership or

WITNESSETH:

WHEREAS, AAT! leases that certaln real property {(herelnafter referred to as the “demlsed premlses”) described in attached Exhibit A
‘f.rom the City pursuant to that certaln Instrument captioned Agreement for Operation of the Addison Alrpont (herelnafter referred to as the
Base Lease™) between the Clty and Addison Airport, Inc. (predecessor at AATI); and o

WHEREAS, the demised premises are situated at Addison Alrport (herelnafter referred to as the
the Alrport being delineated in a plat attached hereto as Exhiblt B; and

)NHEREAS, the City and AATI hereby lease and demlse the demised premises to Tenant, and Tenan
demised premises from the City and AATI, upon the terms and condltions set forth hereln;

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 |f wrltten verbatim
herein, and Tenant by Tenant’s executlon hereof acknowledges that AATI has furnished Tenant with a copy of the Base Leass. Tenant
agrees to fully comply at all times and In all respects with the terms and conditions of the Base Leass 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 Leass which shall be paid by AATI.

“Alrport") in Dallas County, Texas,

t hereby leases and takes the

2. DeflInition of Landlord and Effect of Default under the Bass Lease: The term “Landlord"
mean either AATI or the Clty. So long as the Base Lease is In etfect, 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 Landiord under this Lease. Upon the
expiration or termination of the Base Lease, the Clty shall be entitled to all of the rights, benefits and remedies of the Landlord under this
Lease, and shall perform all of the dutles covenants and obligations of the Landlord under this Leasa, 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 (il) that default by AATI under the Base Lease shall have no effect on this Lease so long as Tenant pays and performs its duties,
covenants and obligations under this Lease,

3. Term: The term hereof shall commence on the earlier of April 1 1988 | or the first day of the first
calepdar month after Tenant completes the construction herelnbelow 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 therealter;

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 offset or deduction, rent for
the demised premises at the rate of SIXTEEN HUN DRED SIXTY-THREE AND 58/100-—~—-- Per month In advance.

The first of such monthly installment shall be dus and payable on or before the Commencement Date, and a |lke Installment shall be due
and payable on or before the first day of each calendar month thereaftar during the term hereof.

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

(i) A comparison shall be made between the Consumers’ price Index-All Items for the Dallas, Texas Metropolitan Area {hereln-
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 Datae. o

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

as herslnafter used In this Lease shall

(1) 'In the event that the Price Index is unavallable for whatever reason for the computations set forth herélnabove. 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 occupled by Tenant only
for the following purposes: sale of aircraft and alrcraft parts; alrcraft malntenance and repalr; alrcraft storage; alrcraft training; alrcraft
charter; and aircraft rentals; and not olherwlse‘ without the prior written consent of Landlord. a

In connection with such use and occupancy, Tenant intends 1o construct upon'the demised premlégs the Improvements depicted in
the plans and specifications. N

1 - Metal hangar approximately 140' wide by 80' long with attached office
building. Office building will' have ongrade underbuilding parking
and two floors of office totaling 31,000 square feet. Also, associated
aircraft ramp and vehicle parking.

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

7. Acceptance of Demised Premises. Tenant acknowldédges that Tenant has fully inspected the demised premises and accepls the
demised premises as suitable for the purpose for which the same are leased In thelr present condition,

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

9. Assignment, Subletting and Morigaging ot Leasehold Estats:

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 Leass, Including the provisions of paragraph 6 pertalning to the use of the
demised premises. In the event of any asslgnment 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 assignea 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 prenilses are as3lgned or sublet, Landlord, In addition to any other remedies
provided herein or by law, may at Landlord’s option, colleé;dlrecuy from such assignee or sublenant all rents becoming due under such
assignment or subletting and apply such rent against any sums dueto Landlord hereunder. No direct collection by Landlord from any such
assignee or subtenant shall reiease Tenant from the payment or performance of Tenant's obligations hereunder;‘fi'

B. Tenant shall have the right to mortgage the leasehold estats of Tenant created heraby in order to secure a mortgage loan for the
purpose of obtaining funds for the construction of the improvements described In paragraph 8 or for other construction upon the demisad
premises approved from time to time by Landlord in writing. In the event thai Tenant pursuant to mortgapes or deeds of trust mortgages
the leasehold estate of Tenant created hereby, the lsasehold mortgages shall In no event become personally llable to perform the
obligations of Tenant under this Leass unless and unth sald mortgagea becoms the owner of the leasehold estate pursuant to foreclosure,
transfer in lieu of foreclosure, or otherwlise, and thereafter sald leasshold mortgages shall remain llable for such obligations only so long
as such mortgagee remalns the owner of the leasshold estate. Notwlithstanding the forsgolng, it is speciiically understood andagreed th.lt
no such mortgaging by Tenant and/or any actions taken pursuant to the terms of such morigage shall ever relisve Tenant of Tenant's
obligation to pay the rental due hereunder and otherwise fully parform the terma and conditions of this Loase,
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C. Allmortgages or deeds of tr whereby Tenant mortgages the leasshold este t Tenant created harsby shall contain provisions
(1} requiring the leasehold mortgage—. .0 glve Landlord fifteen (15) days wrlitten notic=—prior to accelerating the debt of Tenant to such
mortgagee and/or Initiating foreclosure proceedings under sald mortgages or deeds of trust, and (H) allowing Landlord during such tifteen
(15) day notice period to cure Tenant's default and prevent said acceleration and/or foreclosure proceedings, and thereafter at Landiord's
optlon to assume Tenant's position under said mortgages or deeds of trust.

D. Landiord agrees, If and so long as the leasehold estate of Tenant Is encumbered by a leasehold mortgage and written notice to
such effect has been glven to Landlord, to glve the holder of such leasehold mortgagee at such address or addresses as may be specified
in such written notice to Landlord for the giving of notices to the leasehold mortgages, 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 givir.g 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 actlon or to make payment as may be necessary or appropriate to
cure any such default so speclified, it being the intention of the parties herato that Landlord shall not exerclse Landlord's right to terminate
this Lease without first giving any such leasehold 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 leasehold mortgages of Tenant a "Non-Disturbance Agreement"
wherein Landlord agrees that Landlord will (1) recognize such mortgagese and Its successors and assigns after foreclosure, or transfer in
lieu of foreciosure, as Tenant hereunder, and (il) continue to perform all of Landlord's obligations hereunder 8o long as such mortgagee or
its successors and assigns performs all of the obligations of Tenant hereunder. Landlord also agrees to execute and deliver to such
proposed leasehold mortgagee any other documents which such proposed 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 leasshold mortgage.

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

11. Maintenance and Repalr 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 nulsance 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 {ear 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 al! repalirs or other maintenance to be made and the reasonable
costs therefor expended by Landlord plus interest thereon as provided In paragraph 37 shall be paid by Tenant on demand.

12. Alteratlons, Additions and Improvement. After completion of the improvements described In paragraph 6, Tenant shall not create
any openings in the roof or exterior walls, or make any alterations, additions or improvements 1o the demised premises without the prior
written consent of Landiord. Consent for non-structural alterations, additions or improvements shall not be unreasonably wit vheld by
Landlord. Tenant shall have the right to erect or install shelves, bins, machinery, alr condlitioning or heating equipment and trade fixtures,
provided that Tenant complies with ail applicable governmental laws, ordlnances and regulations.

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

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

(i) Insurance against loss or damage to improvements by fire, lightning, and other risks from time to time included under
standard extended coverage policies, and sprinkier, vandalism and malicious mischief, all in amounts sufficient to prevent Landiord
or Tenant from becoming co-insurers of any loss under the applicable policies but in any event in amounts not less than eighty
percent (B0%) of the full insurable value of the demised premises. The term "“full insurable value" as uséd 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 limils of insurance coverage shall be
effected.

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

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

{iv) It applicable, boiler and pressure vessel insurance on all steam boilers, parts thereof and appurtenances attached or
connected thereto which by reason of their use or existence are capable of bursting, erupting, collapsing, imploding or exploding, in
the minimum amount of $100.000.00 for damage to property 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 aircralt and $400,000.00
per occurrence on property damage to aircraft in the care, custody or control of Tenant.

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

All such policies of insurance (i) shall be issued by insurance companies acceptable to Landlord, (il} 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 wrlitten notice to Landlord prior to
canceliation or modification. Tenant shall provide Landlord with duplicate originals ot alt insurance policies required by this paragraph.

14. Casually 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. Incase 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, repalr 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 (herelnalter sometimes referred to as
the “Restoration").

C. Allinsurance proceeds, if any, payable on account of such damage to or destruction of the buildings, structures and equipment
on the demised premises shall be held by Landlord. Landlord shall be protected in acting upon any certilicate believed by Landlord to be
genuine and to have been executed by the proper party and shall recelve 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 sst forth in this paragraph 14,

P

D. Insurance proceeds received by Landlord on account of any damage 1o or destruction of the buildings, structures and equipment
on the demised premises, or any part thereof (less the costs, fees and expenses incurred by Landlord and Tenant in the coliection thereof,
including, without limitation, adjuster's and attorney's fees and expenses) shall be applied as follows:

(i) Netinsurance proceeds as above defined shall be pald 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 writtan request of Tenant to Landlord accompanied by (a)
certificate of a supervising architect or enginesr approved by Landlord, describing in reasonable detail the work and material in
question and the cost thereot, 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 therstofore been reimbursed, and specilying the additional amount, if any, necessary
to complete the Restoration, and (b) an opinion of counsel satisfactory to Landlord thst 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 Reéforation has
been completed and the cost thereof paid in full, and that there are no mechanics'. materialmen’s or stmilar liens for labor or materials
supplied in connection therewith, the balance, if any. of such proceods shall be paid to Tenant or as Tenant may direct.
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E. Inthe event that Tenantdc .ot promptly commence Restoration, or after +—-imencement Tenant does not diligently proceed to
the completion of same, Landlord snhall have the right to commence or complete Restoration after Landliord has given Tenant thirty (30)
days prior written notice requesting the commencement of Restoration or that Tenant diligently proceeds to the completion of same if
Tenant during such thirty (30) day period does not so commence or proceed to diligently complete Restoration. In such event, Landlord
shall retain the insurance proceeds, and Tenant shall pay any deficiency if such proceeds are not sufficient for Restoration.

15. Condemnation:

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

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

17. Common Facllities. Tenant and Tenant's employees, agents, servants, customers and other invitees shall have the non-exclusive
to use all common facilities, improvements, equipment and services which may now exist or which may hereatter 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 demise premises, other airport installations, and all other reasonable services which may be provided without
charge from time to time by Landlord in operating the Airport. All such common facilities shall at all times be under the exclusive control

and management of Landlord and may be rearranged, modified, changed or terminated from time {0 time at Landlord's sole discretion.

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

the Rules and Regulations. Landlord shall have the right to amend, notify and alter the Rules and Regulatiocns from time to time in a

reasonable manner for the purpose of assuring the safety, welfare and convenience of Landlord, Tenant and ali 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, aeria! navigation and other
equipment and facilities in or on the demised premises that may be reasonably necessary for the operation of Tenant's business.

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

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

21. Indemnity and Exculpation:

A. Landlord shall not be liable to Tenant or to Tenant's employees, agents, servants, customers, invitees, or to any other person
whomsoever, for any injury to persons or damage to property on or about the demised premises or any adjacent area owned by Landlord
caused by the negligence or misconduct of Tenant, Tenant's employees, servants, customers, invitees, subtenants, licensees or
concessiondires 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 Landiord and hold Landlord harmless from any
loss, expense or claims arising out of such damage or injury. .

B. Landlord and Landlord’s agents and employees shall not be liable to Tenant for any injury to persons or damage to property
resulting from the demised premisas 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, faliing plaster or ceiling or for any other reason whatsoever. Landlord shall not be liable to
Tenant for any loss or damage that may be occasioned by or through the acts or omissions of other tenants of Landlord or caused by
operations in construction of any private, public or quasi-public work, or of any other persons whomsoever, excepting only duly
authorized agents and employees of Landlord. ..

22. Default by Tenant. The following events shall be deemed 1o 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 shali 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 thereot 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 Tenanl's obligations.

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

23. Remedies of Landiord. Upon the occurrence of any of the events of default 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 faiis to so
surrender the demised premises, Landiord may, without prejudice to any other remedy which Landlord may have for possession of the
demised premises or arrearages in rent, enter upon and take possession of the demised premises and expel or remove Tenant and any
other person who may be occupying the demised premises or any part thereo!, without being liable for prosecution or any claim for
damages therefor. Tenant shall pay to Landlord on demand tHe amount of all l1oss and damages which Landiord may suffer by reason of
such termination, whether through inability to relet the demlssd premises on satisfactory terms or otherwise.

B. Terminate this Lease, in which event Tenant shall immediately surrender the demised premises to Landlord. If Tenant fails to so
surrender the demised premises, Landlord may, without prejudice to any other remedy which Landlord may have for possession of the
demised premises or arrearages in rent, enter upon and take possession of the demised premises and expel or remove Tenant and any
other person who may be occupying the demised premises or any part thereof, without being 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 amouni}s to be pald by Tenant to Landlord hereunder {or the period which would otherwise
have constitutea 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 wlthout‘ being liable to#$rosecution
or for any claim for damages therefor, and expe! or remove Tenant and any other person who may be occupying the demlised premises or
any part thereof. Landlord may relet the demised premises and roceive the rent therelor. Tenant agrees 1o pay to Landlord monthly or on
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derhand from time to time any defir “ncy that may arise by reason of any such relet’ 1. In determining the amount of such deficlency,
brokerage commissions, attorneys s, remodsling expenses and other costs of r Ang shall be subtracted from the amount of rent
received under such reletting, - -

D. Enter upon the demised premises without terminating this Lease and without belng liable for prosecution or for any claim for
damages therefor, and do whatever Tenant Is obllgated to do under the terms of this Lease. Tenant agrees 1o pay Landlord on demand for
expenses which Landlord may incur in thus ‘effecting compliance with Tenant's obligations under this Leass, togsether with Interest
thereon at the rate of ten percent (10%) per annum from the date expended until paid. Landlord shall not be llable for any damages
resulting to Tenant from such action, whether Caused by negligence of Landlord or otheiwlse.

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

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

() Proceed to cure such defauit 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

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

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

25. Waiver of Subrogation. Each party hereto waives any and every claim which arises or may arise in such party’s favor against the
other party hereto during the term of this Lease for any and all loss of, or damage to, any of such party's property located within or upon
or constituting a part of, the demised premises, which loss or damage is covered by valid and collectible fire and extended coverage

subrogation or otherwise to an insurance company (or any other person), each party hereby agrees Immediately to give to each insurance

waivers, and to cause such insurance policies to be properly endorsed, if necessary, to prevent the invalidation of such insurance
coverages by reason of such waivers.

26. Title to Improvements. Any and all improvements on the demised premises shall become the property of Landlord upon the
expiration or termination of this Lease: provided, however: (i) if Tenant Is not then In default hereunder, Tenant shall have the right to
remove ali personal property and trade fixtures owned by Tenant from the demised premises, but Tenant shall be required to repair any

27. Mechanics’ and Materialmen's Liens. Tenant agrees to Indemnify and hold Landlord harmless of and trom all liabllity arising out
of the filing of any mechanics’ or materialmen’s liens against the demised premises by reason of any act or omission of Tenant or anyone
claiming under Tenant, and Landlord, at Landiord's option, may satisfy such liens and collect the amount expended from Tenant together

2B. 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 pow in effect or hereafter promulgated by any
governmental authority having jurisdiction over the demised premises.

existing or hereafter placed on the demised premises or to declare this Lease prior and superior to any mortgage, deed of trust or othar 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

30. ienton 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 Landiord for the term of this Lease, free of any loss,
expenses or charges with respect to the demised premises, including, without limitation, maintenance, repairs, replacement, insurance,
taxes and assessments, and this Lease shall be construed in accordance with and to effectuate such intention.

31. Holding Over. Should Tenant, or any of Tenant's successors in interest fall to surrender the demised premises, or any part
thereof, on the expiration of the term of this Lease, such holding over shali constitute a lenancy from month to month only terminable at
any time by either Landiord 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 Default. No waiver by the parties hereto of any default or breach of any term, condition or covenant of this Lease shall
be deemed 10 be a waiver of any subsequent default or breach of the same or any other term, condition or covenant contained herein.

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

34. Attorneys’ Fees. If, on account of any breach or default by Landiord or Tenant of thelir 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 10 collect reasonable attorneys' fees Incurred in such connection from the other
party.

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

36. Eéloppel Certiticates. 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 wrlting certifying that:

A. This Lease is unmodified and in full force and effect {of if there have been moditications, that this Lease as moditied 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.

50
D. Ifrequested by Landlord, Tenant will not pay rent {for more than one (1) month In advance and that this Lease will not be amended
without notice 1o 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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furnishea to Landlord also being . .ished to Landlord’s mortgagee and Landiord _ .ortgagee fails to cure such default within the
curative period allowed Landlord under this Lease.

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

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

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

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

37. Interest on Tenant's Obligations and Manner of Payment. All monetary obligations of Tenant to Landlord under this Lease
remaining 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 of Tenant's personal or corporate check will no longer constitute payment of such
monetary obligations. Any acceptance by Landlord of a personal or corporate check after such notice shall not be deemed or construed as
a waiver or estoppel of Landlord to require other payments as required by said notice.

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

39. Force Majeure. In the event performance by Landlord of any term, condition or covenant in this Lease is delayed or prevented by
any Act of God, strike, lockout, shortage of material or labor, restriction by any governmental authority, civil riot, flood, or any other cause
not within the control of Landlord, the period for performance of such term, condition or covenant shall be extended for a period equal to
the period Landiord 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 singutar shall be held to include the plural, unless the context otherwise requires.

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

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

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

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

LANDLORD: . TENANT:
Addison Airport of Texas, Inc. Lawson Ridgeway ‘
P. O. Box 34067 13601 Preston Road, Suite C-13

Dallas, Texas 75234 Dallas, Texas 75240

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 harmless from
the payment of any such fees or commissions.

47. Counterparts. This Lease may be executed in multiple counterparts, each of which shall be deemed an original, and 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 laws of the State of Texas, and Landlord and Tenant both irrevocably agree that venue for any dispute concerning this
Lease or any of the transactions contemplated herein shali be in any court of competent jurisdiction in Dallas County, Texas.

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

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

LANDLORD:

ADDISO}P)R RT Q
By:'—’ /

) d
Its: ?(/(51—\:7\’

CITY OF ADDIS EXAS

s By:

Its:

TENANT: )

e oy

Its: 51
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STATE OF TEXAS
COUNTY OF DALLAS

‘ 7~
BEFORE ME, the undersigned authorlity, on this day personally appeared A/r’///) Ry NFdr 7

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

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this the /o dayof _Fr s .19 5¥

«"1/0;‘{/4 > 1/2( ’ gﬁi’—m/.k/’l

Notary Public 7 [

@ J&/Q,:ﬁw

County, Texas

STATE OF TEXAS
COUNTY OF DALLAS

] . [
BEFORE ME, the undersigned authority, on this day personally appeared \MM/ VZZ & /

known to me to be the person whose name is subscribed to the foregoing Instrument and ackgﬁwledged to me that hedexecuted the same
for the purpose and considerations therein stated. 7{ 7
[A =

//f LY /
dayot ___ /A /ﬁ/t’/c/( .19

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this the

County, Texas

STATE OF TEXAS
COUNTY OF DALLAS

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

known to me to be the person whose name is subscribed to the foregoing instrumeny and acknowledged to/mae that

executed the’same
for the purposes and considerations therein stated.

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this the e dayofﬂ?a/’ e A2 1 c?')l
mﬁ ﬁ,@ ﬁﬁ ‘/JD' Y
Public ) i
/1_1/ <2

County, Texas ~
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AGREEMENT FOR
OPERATION OF THE ADDISON AIRPORT
BETWEEN
THE CITY OF ADDISON, TEXAS
AND
ADDISON AIRPORT, INC.
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1

THE STATE OF TEXAS

KNOW ALL MEN BY THESE-PRESENTS:
COUNTY OF DALLAS

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

WITNESSETH:

WHEREAS_, the City has entered into a Contract of Sale whereby the City will acqulire the principal portions of the existing Airport
known as Addison Alrport, in Dallas County, Texas, it being contemplated that the City will purchase approximately three hundred

sixty-four (364) acres (“Property”), in part with federal funds available for such purpose, the Property being reflected and described on
Exhibit “1" attached hereto.

_ WHEREAS, the City and the Company are desirous of having the Company operate and conduct all lawful, reasonable and appropriate
aclwltfy at the Airport for the use of the general public and generally in accordance with the operations description set forth In Section 7
hereof, and

WHERE{\S, in the exercise of its lawfu! authority, the City has entered into that certain Grant Agreement with the United States of
America (acting through the Federal Aviation Administration (FAA), dated December 30, 1976, for the purpose of obtaining funds for the
acquisition of the Property.

WHEREAS, the Company agrees 1o carry out the terms and conditions set forth in-that certain Grant Agreement; and

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

WHEREAS, it has been found and determined by the City In accordance with Its lawful duties, that It Is essential, abproprlate and
necessary for its public purposes and for the public to acquire such adequate general aviation facilities; and

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

WHEREAS, it is the intention of the parties that the Airport shall be operated in a manner as would be accomplished by a reasonably
prudent airport operator and in accordance with sound business practices:

' NOW, THEREFORE, for and in consideration of the mutual covenants, conditions and agreements herein 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 speclfied, 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 described In clauses (i) and (il) above is herein
sometimes collectively called the “Leased Premises”); and

(iii) City hereby assigns to Company all of its right, title and interest in and to the leases set forth in Exhiblt “B" to the Contract
of Sale.

As consideration for this Agreement, and in addition to the rents payable hereunder, the Company agrees 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 between the City, Company and Southwest Land and
Title Company (“Escrow Agreement"),

In the event this Agreement is not delivered out of escrow to the City and is returned to Com pany 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 void and of no force
or effect as of the date this Agreement is executed. .

Section 1. Definitions
(a) “Airport” means the Addison Airport as shown on Exhibit “2" hereof;

(b) “Improvements” means all improvements that specifically serve the Airport, including, but not limited to, streets,
roadways, parking areas, aprons, runways, sewers and waterlines, all buildings and structures and additions, substitutions, accessions,
and replacements thereto on the Leased Premises.

(c) “Gross Receipts” means all monies pald to the Company for sales made and for services rendered or agreed to be rendered
at or-from the Airport 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, permit, license, or any other agreement, oral or written, refating to the
Airport, all landing, parking and other fees and charges paid to the Company from any user of the Airpon, revenues paid to the Company
tor the sale or delivery of aviation 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 Airport, including its operations thereof. Any addition,
change, modification or alteratlon Iin the Company's method of performing its Airport function or responsibility which would adversely
effect the Gross Receipts shall first require the approval of the City.

Section 2. Represeniations 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 action the City has been duly authorized to execute and deliver this Agreement.

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 to do business In the State of Texas; has the power to enter Into this Agreement without violating the terms of any other
agreement to which it may be a party; and by proper corporate ac}lon had been duly authorized to execute and deliver this Agreement.

It generally will occupy and possess the Leased Premises for the public purposes of the City as set forth in Section 7 hereof.
Section 4. Term of Agreement )

Subject to the terms, covenants, conditions and agreements contained in this Agreement, the Company shall have and hold the
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
thereafter.

The Company agrees to yield and dellver peaceably to the City possession of the Leased Premises together with all bulidings,
structures, improvements, additions and other installations therein or thereon, on the date of the expiration of this Agreement, promptly
and in good operating condition, the intention being that when the Leased Premises are returned to the City 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 City, on demand, the sum of $100,000.00, as a special assessment for public improvements to be
.made by the City of Addison. The Company shall not be assessed or otherwise be liable for any further such assessments 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 Recelpts, whichever
amount is the greater. Such Installment shal!l be payable to the Clty of Addison, Dallas County, Texas, commencing on the 20th day of the
second month after the effective date of this Agreement for the first month hereof, and on the 20th day of each calendar month thereafter
for the calendar month preceding. Payment of such amounts shall be reduced by any real property or personal property taxes assessed by
the City of Addison on the Property or assessed by the City of Addison on the Improvements or this Agreement, commencing with the
effective date of this Agreement, such reduction to be credited agalnst the next succeeding installments of rent hereunder from and after
date of payment of such taxes 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.

Section 6. Taxes and Assessments

The Company shall pay when due and before any fine, penalty, Interest or cost may be added for non-payment: all levies, fees, water
and sewer rents or other rents, rates and charges, permit fees, Inspection fees and other charges, If any, In each case whether gengnal and
special, ordinary and extraordinary, which are lawfully Imposed, whether or not the same were within the contemplation of the parties
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hereto, topether witly any Intesest and penalt’  thereon, which Imposed or levied upon or as
Agreement, or whichmay be a llen upon the Le. _ J Premises. The Company shall pay all of the
~ City for the year 1976.

Section 7. Uses of Leased Premises
(a) The Company shall have control of the operation of the Leased Premises and shall operate them on a nondiscriminatory

and uniform basis consistent with the normal public use of alrports of a similar 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 arrlving at or departing from the Leased Premises;
(i) For the storage, parking, maintenance and servicing of aircraft in covered and open areas:

(iti) For the sale, maintenance, repair, servicing, overhaul, conversion and modification of aircraft, and alrcraft engines,
assemblies, accessories and component parts;

(iv) For the storage of fuel and for the fueling of aircraft:
(v) For the charter and leasing of aircraft:

sessed agalinst or In respect to' this
sonal property taxes assessed by the

(vl) For schools for the training of aeronauticat pilots, mechanics, repairmen, navigators and dispatchers, and other
aeronautical personnel;

(vii) 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 Premises or by other persons using the
Leased Premises for other purposes authorized hereunder;

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

(ix) For the fabrication, manutacture, testing or development of aeronautical materials which will be used or Installed in aircratt
at the Leased Premises; and

(x) For all operational, administrative, office and other such related functions in connection with the activities authorized
hereunder;

The provisitimrof this Section shall be inserted and enforced by the Company In the agreement(s) of any other future user of the
Leased Premises.

(b} In the performance of the Uses of the Airport granted by the City hereunder, the Company agrees to operate the Alrport for
the use and benefit of the public; to make available all airport facilities and services to the publlc on fair and reasonable terms and without
unjust discrimination and to provide space on the Airport, 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 Airport.

{c) The Company shall perform the above-named Uses In a manner which shall be compatible with the 1atest FAA-approved
Airport Layout Pian.

{(d) Any clause or provision of this Agreement to the Company notwithstanding:

(i) The Company agrees to operate the Airport in accordance with the obtigations of the City to the Federal Government under
above-described Grant Agreement. In furtherance of this general covenant, but without limiting its general applicability, the Company
specifically agrees to operate the Airport for the use and benefit of the public; to make available all airport facilities 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 on the Airport. 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.

(ii) 1t is specifically understood and agreed that nothing herein contained shall be construed as granting or authorizing the
granting of an exclusive right within the meaning of Section 308a of the Federal Aviation Act.

(i) The City reserves the right to take any action it considers necessary to protect the aerial approaches to the Airport against
obstruction, together with the right to prevent the Company from erecting, or permitting to be erected, any building or other structures on
the Airport which, in the opinion of the City, would limit the usefulness of the Alirport or constitute a hazard to aircraft.

(iv) This Agreement shall be subordinate to the provisions of any existing or future agreement entered Into between the City and
the United States to obtain federal aid for the improvement or operation and malntenance of the Airport.

Section 8. Orderly Conduct of Operations

The Company shall conduct its operations in a proper and orderly manner and will not annoy, disturb or be offensive to others. The
Company shall take all reasonable measures to control the conduct, demeanor and appearance of its employees, agents, representatives,
contractors, and the conduct and demeanor of its customers, invitees 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 Airport.
Section 9. Standards of Operation

The Company shall not knowingly commit any nuisances on the Leased Premises, or do or permlit 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 be Inseried 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 against loss or damage to Improvements by fire, lightning, other risks from time to time included under the
standard extended coverage policies, and sprinkler and vandalism and malicious mischie!, all in amounts sufficient to preveni City or
Company from becoming co-insurers of any loss under the applicable policles but in any event in amounts not less than 80% of the full
insurable value of the Leased 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 quallfied appraiser, a copy of whose findings shal!l be submitted to
City, and, thereafter, proper adjustment in the limits of insurance coverage shall be affected. :

(b) General public liability insurance against claims 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 to any one accident, and not less
than $200,000.00 with respect to property damage. Policies of such insurance shall be for the benefit of City and Company.

(c) Workmen's compensation Insurance covering all persons employed by Company in connection with any work done on or
about the Leased Premises with respect to which claims for death or bodily Injury could be asserted against City, Company or the Leased
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.

(d) U applicable, boller and pressure vesse! insurance on all steam bollers, parts thereof and appurtenances attached or
connected thereto which by reason of their use or existence are capable of bursting, erupting, collapsing, imploding 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 othe: insurable hazards which at the time are
commonly obtained in the case of property similar to the Improvements

(1) In addition to all other insurance required hereunder, the Company will maintain at Its expense hangar keeper's liability
insurance providing for coverage in the following limits: $200,000.00 per aircraft and $400,000.00 per occurence on property damage to
aircraft in the care, custody or contro! of the Company. ’

Section 11. Carriers, Insureds, etc.

The insurance referred to in Section 10 shall be effected under a valid and enforceable policy or policies or contract or contracts
issued by (i) an insurer or insurers permitted to do business in the State of Texas approved by the City, 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 prosecute any claim against, or contest any settlement proposed by, any insurer at Its expense. In
such event, the Company may bring such prosecution or contest any settlement in the name of the City, Company or both, and City will
join therein at the Company's written request upon the City's recelpt of an agreement by the Company to Idemnify City against all costs,

liabilities and expenses In connectlon with such prosecution or contest.

55
Section 12. Delivery of Evidence of Insurance

Company shall deliver 1o the City at the executlon and delivery of this Agreement the original or duplicate policies or satisfactory

-
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evidence of Insurance or msurancec,ectjmcates " 'nsurance required in Section 10 hereof. The Company shall within ten days prior to the
expiration of any swth insurance, defiver in th.__iace of expired policies other original or dup’ e policles or other certificates of the
Insurers endorsed as in above provided In Section 10 hereo!f evidencing renewal of such Insura~ce.

Section 13. Casualty

If any Improvements or any part thereof owned by the City shall be damaged or destroyed by fire, theft or other casualty, the Company
shall with reasonable promptness and diligence, rebuild, replace, and repalr any damage or destruction to the Improvements, at its
expense in conformity with the requirements of Section 14, in such manner as to to restore the same to a unit of equal size qual'lty and
condition to that which existed prior to such damage or destruction. Insurance proceeds payable with respect to such ca'lsualty shall
belong to the Company to the extent necessary to make such repalrs. ’

!t ls‘ agreed ‘that damage or destruqtion, 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 Repalr

The Company agrees and acknowledges that it has received the Leased Premises in good order and condition, and further agrees to
accept the premises as is. The Company further agrees that it will, at its expense, keep and maintain the Leas’ed Premises, and the
Improvements In good repair and appearance, and in good mechanical condition, except for ordinary wear and tear, and 'witl with
reasoniable 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 kiné and nature which may be
required to be made upon or in connection with the Leased Premises and Improvements or any part thereof, in order 1o keep and maintain

the Leased Premises and Improvements in as good repair, mechanical condition and appearance as they were originally, except for
ordinary wear and tear. .

Section 15. Failure to Commence and Complete Repairs

_ In the event the Company tails to commence or complete repairs, replacements or painting which is required hereunder within a
pen.od of thirty days af!er written notice from the City, or fails to continue and diligently complete any such repair, the City may at its
option make such repairs, replacement or do such painting, the cost of which shall be pald by the Company upon written demand.

Subject to the righ_t of existing sub-leases, the City, by its officers, employees, agents, representatives and contractors shall have the
right at all reasoqable times to enter upon the Airport for the purpose of inspecting the Leased Premises, for observing 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 obligated 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, alterations or additions, or shall create any liability for any failure to do so. 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 :_ttaﬁseg Premises nor to any property of the Company or of any other person located in or thereon other than those occasioned by the
acts o e City.

Section 16. Alterations , Construction by Company for Airport Purposes

Comp_any may erect _st.ructu.res. make improvements, install fixtures, or do any other construction work on the Leased Premises, or
alter, modify or make additions, improvements, repairs to, 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
completed, 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, repair, substitution or replacement shall comply with the
requirement of any insurance policy required to be maintained by Company hereunder, with any applicable requirements of the
Agreement.

Any improvement to or alteration of the Airport under this Section or under Section 17 shall be consistent with the latest
FAA-approved version of the Airport Layout Plan.

Section 17. Alteration, Construction by City

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

Any such alterations, additions, improvements, installation, repairs, substitutions or replacements shall be completed in compliance
with all laws, ordinances, orders, rules, regulations and requirements applicable thereto. All work done in connection with each alteration,
addition, improvements, installation, repair, substitution or replacement shall be done at the City'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, buildings or
other structures constructed by the City which are not related to the Airport and Its operations, Company shall not be required to furnish
insurance.

Section 18. Liens

The Company will not directly or indirectly create or permit to be created or to remain, and will promptly discharge, at its expense, any
mortgage, lien, security interest, encumbrance or charge on, pledge of, or conditional sale or other title retention agreement with respect
to:

(4) The Leased Premises or any part thereof,
(b) City's\ownership interest, or
(c) the Rent or other sums payable by Company under this Agreement.

The existance of any mechanic's, laborer's, materialmen’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 lien(s) are being contested in good
faith by the Company. :

This Section shall not apply to security interests or other liens with respect to buildings or improvements on, or which may later be
constructed on, the Leased Premises which are not owned by the City.

Section 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 all services, materials, supplies and privileges
provided by the Company and any Airport tenant. However, the Company, and any Airport tenant, may be allowed to make reasonable and
nondiscriminatory 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,
fifteen (15) days prior to any such changes, the Company shall provide 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 effective. 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 would constitute a violation of a present or future Grant Agreement with the Federal Aviation Administration.

It is further understood and agreed that in the event others on the Airport undertake to sell or dispense fuels or lubricants for aircraft
or ntner machinery being used on the Airport, the Company shall impose reasonable standards consistent with any grant agreements with
respect to any fueling operations in order to assure adequate safety and efficient operations on or about the Airport. Further, any persons
selling or dispensing fuel or lubricants for aircraft or other machinery shall pay to the Company a reasonable and non-discriminatory fuel
flowage fee. .

Section 20. Subleases

(a) The Company shall have the right and Is expressly hereby authorized to subleases such portions of the Leased Premises as
it shall deem appropriate for the growth and development of the Airport and the maximization of revenues; provided any such sublease
shall be for the purpose of carrying out one or more of the activities set forth in Section 7. During the existence of this Agreement, all
revenues from any sublease shall beiong to the Company, subject only to the rights of the City to a percentage of Gross Receipts as
provided in Section 5 (b).

(b) The Company shall not enter into any sublease with any tenant which is owned or controlled, in whole or in part, by any of
the officers, directors or stockholders of the Company without the prior written approval of the City, which approval shall not be
unreasonably withheld.

(c) The Company shall not enter into any sublease unless the term of such sublease, Including any renewal g? option
provisions, expires and terminates on or before twenty years after the effective date of this Agreement, without the prior writien consent of
the City. 4



(d) Uponreques? by the Corppany, w'tlme to time, that a sublease Is entered into ' * the Company, the City shall deliver to
any such subtenant Its estoppe! certificate, cemlying unto the subtenant that this Agreemen.  in futl force and elfect,

Section 21, Applicable Governmental Requirements
The Company agrees,

(a) at its expense, to procure from governmental authority, having jurisdiction, all licenses, certificates, permits or other -

auihczrizalion which may be necessary {or the conduct of its operations 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 operations to comply with all

governmental statutes, laws, rules, orders, regulations and ordinances affecting the Leased Premises or any part thereof or the use or
occupancy or any part thereof.

Section 22. Indemnification

Company covenants and agrees that it will defend, indemnify and save harmless the City, Its counci!, officers, agents and employees
from and against any and all actions, suits, claims, demands, liabilities, losses, damages, costs, expenses or judgements of any nature
whatsoever, arising from;

(a) any injury to, any nuisanqe. or the death of any person or any damage to property 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 part thereof or resulting from the condition thereof,

{b) the ownership, use or non-use or condition of the Improvements, or

{c) violation by Com.pa.ny of any agreement or condition of this Agreement, and of any contract or agreement to which
Company is a party, or any restriction, statute, law, ordinance or regulation or otherwise, in each case affecting the Leased Premises or
the ownership, occupancy or use thereof.

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 resist ar,defend such action, and the City will cooperate and assist in the defense of such action or proceeding, If reasonably
requested so to 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 the negligence or deliberate act of the City, or any of its councll,
officers, agents, servants or employees. This provision shall not operate to indemnify others when liability for damages arises due to the
fault of such others, unless they are insured or indemnified parties under the insurance policies or contracts required by this Agreement

Section 23. Federal Airport Aid

The City has made application to the Federal Aviation Administration for a grant(s) of federal funds to partially defray the cost of
acquiring the Leases Premises. The Company, in its management, operation, mainteflance and use of the Airport, shall be subject 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 restrictions with respect thereto. The Company shall in its
agreements with other users of the Airport insert in said agreements the appropriate 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 restrictions with respect thereto.

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

Section 24. Notice to Indemnified Parties

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

Section 25. Liability of Officials

No officers, agent or employee of the City or the Company shall be personally liable for any of their acts carrying out the provisions of
the Agreement, in exercising any power or authority granted to them pursuant to the Agreement, it being understood that in such matters
they act as agents and representatives of the City and the Company.

Section 26. Non-Discrimination

Company will, in its operations on the Airport, be bound by the Civil nghts obligations imposed on the City. Company will not deny
any benefits to or otherwise discriminate against any person or group on the basis of race, color, sex, or national origin. Company will
comply with applicable portions of, and will effect City's compliance with the Attachmem 2 (mcludmg OST Regulations, Part 21) attached
hereto and incorporated herein by reference for all purposes.

Section 27. OMBE: Advertisements, Bids, Concessions:

In addition to 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 at the Airport to the
appropriate Oftice of Minority Business Enterprise (OMBE) representative as identified by the FAA Regional Civil Rights Office. The
Company will disclose and make information about the contracts, contracting procedures and requirements available to the designated
OMBE representative and minority firms on the same basis that such intormation is disclosed and made available to other organizations or
firms. Responses by minority firms to invitations for bids shall be treated in the same manner as all other responses to the invitations for
bids.

Section 28. AssignmeAnt

Except as explicitly set forth herein or contemplated by this Agreement, the Company shall not assign, sublet, sell, convey or transfer
its rights under this Agreement or any part thereot without the prior written consent of the City, provided, however, that this Agreement
may be assigned in its entirety without such consent for a period of one year from the effective date of this Agreement. The City hereby
agrees that it will not unreasonably withhoid its consent to such an assignment or sublease, sale, transfer, and shall not make any charge
for any such assignment, sublease, sale or transfer made with its consent.

Section 29. Events of Default and Remedles

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 cause to be paid when due the Rent required to be paid under Section 5 hereof.

(b) Failure by the Company to observe and perlorm any covenant, condition or agreement on its part to be observed or
performed for a period of 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 trom the date of such
tiling uniess within said period the Company is contesting in good faith the validity of such lien.

(d) Thedissolution or liquidation of the Company or the filing by the Company or a voluntary petition in bankruptcy, or faliure
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 operations at the Leased Premises, or the adjudication of the Company as a bankrapt, or general assignment by the Company for
the benefit of its 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 be construed to include
cessation of the corporate existence of the Company following a transfer of all or substantially all of its assets as an entirety, under the
conditions permitting actions contained Iin Section 29 hereof, which such dissolution or liquidation it is acknowledged wil! occur.

Section 30. Remedies on Default

Whenever any event of default as to the Company referred to in Section 30 hereof shall have happened and be subsisting, the City
may take any one or more of the following remedial steps as against the Company:

(a) The City may re-enter and take possession of the Leased Premises without terminating this Agreement and sublease (or
operate as a subleasee) the Leased Premises for the account of the Company, holding the'Company liable for the difference between the
rents and other amounts payable by the Company hereunder and the rents and other amounts payable by such sublessee in such
subleasing or, if operated by the City, the difference between the net revenues received from such operations and the renls and other
amounts payable by the Company hereunder. !

(b) The City may terminate this Agreement.



{c) The City may take whatever othe lon at law or In equity as may appear necessar- ~r desirable to coliect the rent then due
and thereafter to become due, or to enforce perforinance and observance of any obligation, agre.  nt or covenant of the Company under
this Agreement. :

Section 31. No Remedy Exclusive

No remedy herein conferred upon or reserved to the City Is Intended to be exclusive of any other available remedy or remedies, but
each and every such remedy shall be cumulative and shall be in addition to every other remedy given under this 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 of shall be construed to be a waiver thereof, but any such right or power may be exercised from time to time and as often as may
be deemed expedient. In order 10 entitle the City to exercise any remedy reserved to it in this Section, it shall not be necessary to give any
notice, unless such notice is herein expressly required by law. :

Section 32. No Additional Waiver Implied

In the event any covenant contained in this Agreement should be breached by either party and thereafter waived by the other party,
such waiver shall be limited to the particular breach so waived and shall not be deemed to waive any other breach hereunder.

Section 33. Termination by Company
The Company may terminate this Agreement upon the occurrence of any one or more of the following reasons:

(a) In the event the Airport shall be closed or its operations curtained by more than fifty percent of Its achieved operating level
in terms of daily average departing and arriving flights, the Company in its reasonable discretion may cease or curtail Its operations in the
Leased Premises during the period that the Airport operations have ceased or have been so curtailed, and if such condition 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 receipt of notice of default
hereunder from the Company (except where fulfillment of its obligations require activity over a period of time and the City shall commence
to perform whatever may be required for fulfiliment 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 continuation of any such condition, the
Company may, by sixty days written notice terminate this Agreement, such termination to be effective upon the date set forth in such
notice and to have the same effect as if the terms hereof had expired on that date, subject, as aforesaid, to the provisions of this Section.

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 default in the performance of any of said terms, covenants and conditions.

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, invitees,
contractors, suppliers of materials, furnishers of services, its or their equipment, vehicles, machinery and other property, without charge
to Company or to said employees, guests, patrons, invitees, contractors, suppliers of materials and furnishers of services, or their said
equipment, vehicles, machinery or other property.

Section 35. Company’s Right to Remove Property

The Company shall have the right at any time during the term of this Agreement or any renewal or extension thereof, or at the
expiration or earlier termination thereof, to remove any nonessential personal property which it may have on the Leased Premises,
including, without limitation, furniture, equipment and machinery; provided the City will purchase from the Company, at its then fair
market value, any personal property which the City deems essential.

Section 36. Termination, Settlement

In the event the City exercises its right to terminate the Agreement or any part thereof, the Company and the City shall endeavor in
good faith to negotiate a sale by the Company to the City or its designee 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 Company 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 receipt of payment due to City from Company in accordance with pertinent provisions of this Agreement under which
termination is permitted and,

(ii) untit Company has paid all other sums due under this Agreement.
Section 38. Gjulet Enjoyment

Sagmnm,,
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 Beneficiary

No provision contained in or incorporated by the Agreement shall create or give to any third party or partles any claim or right of
action against the Company or the City, beyond such claims or rights of action which legally exist in the absence of any provision of said
Agreement.

Section 40. Severability

Each and every covenant and agreement contained 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, conditions, and obligations contained in this Agreement shall be binding upon and inure to the benefit of the
respective successors and assigns of the City and the Company, subject to the limitations contained herein restricting such assignment
by the Company, to the same extent as If each such successor and assign were in each case named as a party to this Agreement. This
Agreement may not be altered, modified, or discharged except by a writing signed by the City and the Company.

Section 42. Governing Law

This Agreement shall be governed by and interpreted 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 violation of this Agreement if it is prevented from performing any of the
obligations hereunder by reason of strikes, boycotts, labor disputes, embargoes, acts of God, acts of the public enemy, acts of superior
governmental authority, weather conditions, floods, riots, rebellion, sabotage, or any other circumstances for which it is not responsible
or which is not in its control, and the time for performance shall be automnatically 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 improvements (“Future
Improvements™) will be needed in order to provide convenient and necessary services at the Airport. Subject to the approva! of plans and
specifications by the City as submitted by the Company, the City may make such acquisitions, additions, extensions, improvements and
modifications to the Airport as shall be recommended by the Company. In order to obtain funds for such purposes, the City, In its
discretion, may provide for the issuance of Airport revenue bonds.

Section 46. Airport Boundaries

The City will not grant any access, privilege, license, or permission of any kind to any person, firm or corporation using, owning or
occupying any land outside the designated boundaries of the Alrport as shown on Exhibit “2" hereof, 1o use or have access to the Alrport.

Section 47. Covenant by Company

: 58
1 is understood and agreed by the parties hereto, that the Company will not make any improvements, changes, allerations,
modifications, or removals at the Alrport, which will eftectively destroy the abllity of the Airport to render firstclass service to Its
customers and {or the maximization of revenues. ' 6 -



Secticn 48, Record Xeeping

The Company shall malntain In accordance with accepled accounting practice and make a.  .ble 1o an authorized representative of
the City for consideration records, books and its annual audit prepared by an independent Certified Public Accountant. The Company shali
permit such authorized representative of the City to inspect such books and records during ordinary business hours of the Company and at
times reasonably covenient to the Company.

Section 49. Notices

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

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

. CITY OF SON, TEXAS
ATTEST: g

_;g;;;7<g<,/€7/,xﬁZZ&u4¢»/ BY:

7 A
SéCRETARY

APPROVED AS TO FORM:

CITY” ATTORNEY

ADDISON AIRPOXT, INC.
ATTEST:

)maz,wff&w& BY:

SECRE/TARY l/
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. FIELD NOTES
BEING atract of land out of the E. Cook Survey, Abstract 326, thé William Lomax Survey, Abstract 792, the George Syms Survey, Abstract

1344, the William Rowe Survey, Abstract 1257, and part of Lot 1, and Lot 2 of Block “A" of Carroll Estates Addition, Datlas County, Texas
and being more fully described as follows: ' ' '

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 beginning point being S 89° 58' 54" E 30.00 feet, thence N 0° 05' 50" E 25.00 feetl from
the apparent northwest corner of the E. Cook Survey, Abstract 326;

THENCE N. 89° 58' 54" W. a distance of 105.72 feet with the North line of said Keller Springs Road to an angle point In the right-of-way;

;HE:ICE N.56° 19' 03" W. a distance of 90.20 feet with said angle In the right-of-way to a point in the East right-of-way line of Dooley
0aa,

THENC.E N. 0° 03’ 47" W. a distance of 1457.70 feet with the East line of said Dooley Road to a point;

THENCE N. 20* 38' 30" W. a distance of 170.87 feet to the apparent West rlg.ht-of-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 point;
THENCE N. 89*® 23' 56" W. a distance of 208.00 feet to an iron pin; 4

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 feet 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 of 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 New Dooley Road;
THENCE N. 89° 53" 26" E. a distance of 1165.44 feet to a point in the apparent West line of Dooley Road;

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

THENCE S. 20° 46" 10" E. a distance of 539.44 feet with the West line of said Dooley Road to an iron pin for the beginning point of a curve
to the left;

THENCE in a southeasterly direction with the curved West line of said Dooley Road haQing acentral angle of 63° 19' 04", a radius of 337.18
feet a distance of 407.93 feet 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 feet with the South line of said Keller Springs Road to a point in the West right-of-way line
of Addison Road;

THENCE S. 0° 14’ 20" E. a distance of 307.44‘feet with the West line of said Addison Road to an iron pin;
THENCE S. 89° 45’ 40" W. a distance of 200.00 feet 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 feet to a point; -
o N
THENCE N. 69" 17’ E. a distance of 30.00 feet to a point:
THENCE N. 71° 12’ 51" E. a distance of 185.72 feet to a point;

THENCE N. 44° 44’ 08" E. a distance of 7.05 feet to an iron pin found for the Southwest corner of a tract of land conveyed to O.J.
Broughton and E.E. Ericson by deed recorded in Volume 4350, Page 491, Deed Records of Dallas County;

THENCE N. 89° 54’ 40" E. a distance of 819.46 feet with the South line of the Broughton tract to an iron pin in the West line of said
Addison Road;

THENCE S. 0® 14° 20" E. a distance of 490.82 feet with the West line of said Addison Road to a point in the apparent common survey line
between the William Lomax Survey, Abstract 792, and the E. Cook Survey, Abstract 326;

THENCE S. 89° 37' 20" E. a distance of 58.08 feet with said common survey line to a point in the West line of said Addison Road and the
beginning of a curve to the left;

THENCE Southerly with said curve, and the West line of Addison Road, having a central angle of 1* 53' 11", a radius of 746.30 feet, 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 said Addison Road having a central angle of 25* 50', a radius of 686.30
feet for a distance of 309.44 feet;

THENCE S. 0°® 22' 50" E. a distance of 2081.91 feet with the West line of said Addison Road to an angle point In the right-of-way;
THENCE N. 89° 37° 10" E. a distance of 10.00 feet 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 West line of Addison Road to a point;

THENCE S. 69° 37" W. a distance of 185.70 feet to a point;

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

THENCE S. 66° 06’ 26" W. a distance of 17.27 feel to a point;

THENCE S. 0° 22' 50" E. a distance of 211.04 feet to an iron pin In the North right-of-way line of the St. Louis and Southwestern Railroéd;

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 lron pin and the
most easterly corner of Addison Airport Industrial District;

THENCE N. 67° 01° 55" W. a distance of 273.80 feet to an iron pin In the easterly line of said Addison Airport Industrial District;
THENCE N. 20° 39’ 35" W. a distance of 572.28 {eet with the easterly line of said Addison Alrport Industriat District to an lron pin;
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THENCE S. 75° 48' 25" W. a distance of 448.95 T6et 1o a point;

" THENCE N. 89° 56' 35" W. a distance of 658.63 feet to a point;

THENCE N. 0° 03' 25" E. a distance of 160.00 feet to a point;

: THEN.CE N. B9® 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 distance of 10.00 feet with the East line of Dooley Road to a point';
THENCE S. 89° 56’ 35" E. a distance of 797.46 feet to a point;

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

THENCE N. 20° 88%35" W. a distance of 2386.20 feet with the easterly line of said Addison Airport Industrial District to an iron pin for the
norlheqst corner of Addison Airport 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 10 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 to an iron pin in the apparent East right-of-way tine of said Dooley Road;

THENCE N. 0° 05' 50" E. adistance of 502.30 feet with the apparent East line of said Dooley Road to the place of beginning and containing
365.340 acres of land, more or less, save and except the following 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 sireet, and the
East line of Dooley Road, a 60 foot street, said point being S. 89° 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. 89° 58' 54" W. 105.72 feet with the apparent North line of Keller Springs
Road; Thence N. 56° 19' 03" W. 90.20 feet to a point in the East line of Dooley Road; Thence N. 0° 03' 47" W. 1457.70 feet with the apparent
East line of Dooley Road; Thence N. 20° 38’ 30" W. 170.87 feet to a point in the apparent West line of Dooley Road and the BEGINNING
POINT of 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. 89° 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
property being as indicated by the plat; all improvements being within the boundaries of the property.

Easements of record that could be located are shown. This plat is subj::jto any easerfents of record not shown.

Date W. J. Wischmeyer \\
~

Registered Professional Engineer
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ADDENDUM TO GROUND LEASE,
dated March 2, 1984
by and among
the City of Addison, Texas,
Addison Airport of Texas, Inc.
armrd Lawson Ridgeway

This Addendum is attached to and made a part of the foregoing
and above referenced Lease for all purposes. In the event of con-
flict or inconsistency between the printed portion of this Lease and
this Addendum, the terms of this Addendum shall control.

A. The words "general office uses" are added to the list of
the purposes for which Tenant may use and occupy the demised
premises contained in paragraph 6 of the printed portion of this
Lease.

B. To induce Landlord to allow use and occupancy of the demised
premises for general office purposes, Tenant agrees to give preference
to prospective office tenants whose businesses are aeronautically
related (hereinafter referred to as "preferred tenant") conditioned upon
(i) availability of space, (ii} willingness of the preferred tenant to pay
market rental rates, (iii) the preferred tenant's credit standing favor-
ably comparing to those of other prospective tenants, and (iv) willing-
ness of the preferred tenant to enter into a term of agreement
comparable to those offered by other prospective tenants.
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DOCUMENT NOT *
REPRODUCIBLE '

WHEN RECORDED
ASSIGNMENT OF LEASE

, | . . P
THIS AGREEMENT is made this the 7 ¥ day of@.j/{ Y7 ,

1955, at Addison, Texas, between LAWSON RIDGEWAY

+ hereinafter called "Assignor",

and GREAT SOUTHWEST HOMES, INC. # - 49,00 DEED

7294 D 2 aRs9rss

hereinafter called "Assignee".

WHEREAS, a lease executed on March 2, » 184 , be-

tween CITY OF ADDISON and ADDISON AIRPORT OF TEXAS, INC., as the
Lessor, and the Assignor as Lessee, by the terms of which certain
real property located on the Addison Airport was leased to the
Assignor as Lessee upon the terms and conditions provided
therein; and

WHEREAS, the Assignor now desires to assign the lease to
Assignee, and the Assignee éésires to accept the assignment
thereof;

NOW, THEREFORE, for and in consideration of the sum of Ten
and no/100 Dollars ($10.00), receipt of which is hereby
acknowledged, and the agreement of the Assignee, hereinafter set
forth, the Assignor hereby assigns and transfers to the Assignee,
its successors and assigns, all of his right, title and interest
in and to the lease hereinbefore described, a copy of which is
attached hereto as Exhibit A", and the Assignee hereby agrees to
and does accept the assignment, and in addition expressly assumes
and agrees to keep, perform and fulfill all the term=s, covenants,
conditions and'obligations required to be kept, performed and
fulfilled by the Assignor as the Lessee thereunder, including the

making of all payments due to or payable on behalf of the Lessor
under said lease when due and payable.

This agreement shall be binding on and inure to the benefit
of the parties hereto, their heirs, executors, administrators,

successors in interest, and assigns,

: 63
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EXECUTED the day and year first above written,

. ~»~_fr« S it e

ASSIGNOR:

e Ay .
- g SERPR Copeple 0 e
- ‘,/ '/

' /
ASSIGNEE:
\_*Xf ,’/“/W :‘; S

e P N R T P

IESIdent Great Southwest Homéé; Inc.

CONSENT OF LESSOR

The undersigned is the Lessor in the lease described in the

foregoing Assignment and hereby consents to the assignment of the

lease to Assignee, waiving none of their rights thereunder as to

the Lessee or the Assignee.

THE STATE OF TEXAS ¥

COUNTY OF DALLAS [

- -
e

LESSOR:

CITY OF ADDISON ';

ADDISON ALRPORT OF TEXAS, 1INC.

This 1nstrum%§t was acknowledged and sworn and subscribed to before me

on this the _ E

ay of October

» 1985.

pSY P&

ASSIGNMENT OF LEASE - PAGE 2

7

i?;?f ///f/>/7 jizyg&//

‘Nﬁ%éry Pubiic, tafé”ef/ exas

64

o
=)
&
(5o
&
~
N
W



ASSIGNMENT OF LEASE

THIS AGREEMENT ies mede this the 31st desy of May, 1988, st Addison,
Texas, between GREAT SOUTHWEST HOMES, INC., a Texes corporation, hereinafter
called "Assignor", snd TARFIVE, INC., e Texas corporation, hereinafter called
"Assignee".

WHEREAS, a lease executed on March 2, 1884 between CITY OF ADDISON and
ADDISON AIRPORT OF TEXAS, INC. as Lessor, esnd LAWSON RIDGEWAY ss Lessee, by
the terms of which certain real property located on the Addison Airport was
leased to the Lessee upon the terms and conditions provided therein; and

WHEREAS, an Assignment of lLeese executed on October 23, 1985, between
CITY OF ADDISON and ADDISON AIRPORT OF TEXAS, INC., as the Lessor, snd the
Assignor as Lessee upon the terms and conditions provided therein; and

WHEREAS, the Assignor now desires to assign the lease to Assignee, and
the Assignee desires to sccept the assignment thereof;

NOW, THEREFORE, for and in consideration of the sum of Ten and no/100
Dollars [($10.00), receipt of which is hereby acknowledged, and the agreement
of the Assignee, hereinsfter set forth, the Assignor hereby sssigns and
transfers to the Assignee, its successors and assions, all of dits right,
title sand interest in and to the lease hereinbefore described, a copy of
which is eattached hereto as Exhibit "A", and the Assignee hereby ag;ees to
and does accept the assignment, and in addition expressly sssumes and agrees
to keep, perform end fulfill =all the terms, covenants, conditions and
obligetions required to be kept, performed and fulfilled by the Assignor as
the Lessee thereunder, including the meking of all payments due to or paysble
on behalf of the Lessor under said lease when due and payable.

This agreement. shall be binding on end inure to the benfit of the
parties hereto, their heirs, executors, sdministrators, successors in

interest, and assigns.: -
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EXECUTED the day and year first above writtn.

The

ASSIGNOR:

GREAT SOUTHWEST HOMES, INC., a
Texas corporetion

V/;:TZEijf*¢7~’f//%§i;£fihﬁeg

ASSIGNEE:

INC., a Texas-corporstion

LG
CDNSENT(gF SOR

undersigned is the Lessor in the lesse described in the foregoing

Assignment and hereby consents to the assignment of the lease to Assignee,.
waving none of their rights thereunder as to the Lessee or the Assignee.

Page

2 of 2

LESSOR:

By: [/ /
. ﬂ'/C/
ADDISBN AIRPORT OF T

By:
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. STATE OF TEXAS

COUNTY OF DALLAS

BEFORE ME, the undersigned authority, on this day personally appeared { A/Wé@k\ % L(;B'/‘\}AA}[

known 10 me 10 be the person whose name is subscribed to the foregoing instrument anc ackn
; ! owledged 16 me that he 3
for the purposes and consigerations therein siated. ° execuied the same

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this the 516&' day of A/{M 19 K
Ww (Aé&(%{

Notary Public AD\)XUQ M& =

County, Texas

Notary Public. $\a\e 1-% /f?
My Commission E}p\r&;_g_——i

STATE OF TEXAS i

COUNTY OF DALLAS

BEFORE ME, the undersigned authority, on this day personally appearéd J eyre HVU“ BON

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

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this the q '{/L\ day of j’WY\Q- .19 gg

le AN A x#éﬂz% V g
Notary Public . ’
yRoowe ) e na Saucier

County, Texas

‘,xssx‘.m\-\»sxﬁ-‘»‘v““

DIANA SAUCIER
COMMISSION EXPIRES
SEPTEMBER 25, 1989

S S

s Y

STATE OF TEXAS
COUNTY OF DALLAS

BEFORE ME, the undersipned authority, on this day personally appeared '_D . /,V/UA) KQOQW LL/

knOwn 10 me 1o be the person wnose name is subscribed io the foregoing instrument ang acknowledged 10 me that he execuled the same
for the purpose and consideraiions therein stateg.

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this the . 9\9\ dayot [/ 1T IIS [ ,1958‘

I A

Noer bl 0 fa s

County, Texas

GREGORY L. DUNHAM
: Motary Public. State of Texas
Hly Conminsion Expises M. 19, 1990

STATE OF TEXAS

COUNTY OF DALLAS

A g
5 > z o
BEFORE ME, the undersigned authority, on this day personally appeared @774 g Z,.Z:/2/{ Z -
/’

known 1o me 10 be the person whose name is subscribed 1o the foregoing instrument and acknowledged to me tnat he executed the samt
tor the purposes and considerations therein stated.

j GIVEN UNDER MY HAND AND SEAL OF OFFICE, this the DZ i dayof _ el bcr RIY

No Public
- ~ 7 A7 -

County, Texas

EOme i st “-/"//’Z/(éé& 05 S5y
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EXHIBIT "A"

Being & LEASEHOLD ESTATE In and to the following descr ibed property as created
by thet certaln Ground Lease Agreement by -and between The City of Addison, a
municipal corporation and Adclison Airport of Texas, Inc., a Texas corporaticn,
Lessor and Lawson Ricdgeway and/or Assigns, Lessee, dated __-__-__, recorded in
Yolume B6022, Page 0124, Deed Reccrds, Dallas County, Texas; as assignec to
Great Southwest Homes, Inc. by Assignment of Lease attached tc said Lease; and
being more particularly described as follows:

BEING a tract of land situated In the Willlam Lomax Survey, Abstract No. 792,
Dallas County, Texas, &also being located on Addison Municipal Alrport,
Addison, Texas, anc being more particularly described as follows:

COMMENCING at the intersectlion of the South right-of-way line of Westgrove
Road and the liest right-of-way line of Addison Road;

THENCE, Viest along the South right-of-way line of Westgrove Road a distance ot
759.59 feet to a point in the VWest right-of-way |Iine of Claire Chennault (60-
foot R.0.¥W.); said point being the Point of Beginning;

THENCE, South 0 deg. 07 min. 20 sec. East, along the said West right-of-way a
distance of 260.00 feet to a point;

THENCE, West a distance of 260.55 feet to a point;

THENCE, Neorth a distance of 260.00 feet fo @ polnt on +the South right-of-way
of Westgrove Road;

THENCE, Eest along seid South right-of-way e distance of 260.00 feet to the
Point ot Beginning and containing 1.554 acres of land, more or less.

Page 1 of 1 GSW Center
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STATE OF TEXAS S "
COUNTY QF DALLAS S

SYBSTITYTE TRUSTRE'$ DEED

fhis SUBSTITUTE TRUSTEE'S DEED ("Dued”) is executed as of
the 7th day of September, 1988, by the Substitute Trustee,

Wl1INEZHEIH:

WHEREAS, GREAT SOUTHWEST HOMES, INC.., 3 Taexas corporation
("Qrantor"), executed and delivered to DAVID T, OBGERFELL, as
rrustee ("Trustee"), for tha penmfit of MBANK DALLAS, MATIONAL
ASSOCIATION ("MBank"), a Desad of Trust, Security Agreement and

Asgignment of Renta {(ax aame may have been theretofore amaended,

vhe “Deed of Trust"), dated Decumbar 1, 1985, filed of record in
Voluma 86007, Page 0906 of the Deed of Trust Records of Dallas
County, Texas, to sacure thosa certain $3,700,000.00 Industrial
Development Revenue Bonds {Graat Southwest Homes, Inc, Center L
Projuct) Series 198% {gsued by Addison Airport Improvement Au-
thorities, Ianc., & Teras nonﬂgrctlt corporation {(ax ssme may hava
been herwtofare amended, tha Hote® ) and

WHEREAS, the Dead of Trust conveyed to the gaid Trustees, in
trugt, the entire leanghold extate and interest of the lessae
under the Ground Leage dated March 2, 1384, by and among the City
of Addison, Taxas, Addison Alrport of Texau, !nc., and Lawson
Ridgeway, which Ground Lease wos asaigaed by Lawson Ridqeway, as
lesswe thersunder, to Grantor, covering certain land located in
pallas County, Taxas, which is as more perticularly describad in
Exhibit "A" attached hereto and incorporated herein by referance
Tor all purpoaes, togather with all improvements thareon and ap-~
purtenances thareto (such 1land, improvements and appurtenances
being herainafter raferred to as the "Real Propscty") and certain
personal property {"Parsonal Property") zitusted on or releted to
the Real Property, which s more particularly described on

"g* attached herste and lncorporated herein by refecence
for all purposes, subject, however, Lo any and all excgeptlons,
encumbrances or othar mattars af{scting title to which the 1ien
of the Deed of Trust ig subordinate, whether by operation of lav
or otherwigs (the Real Property, the Parsonal Praperty and any
and all of Grantor'a rvights, titles and interssts in any other
property, whather real or parsonal, as described ar othervise in-
cluded ns collateral under the Deed of Trust are hereinatter,
collectivaly, raferred to as the "Mortgaged Property"); and

WHEREAS, the Note and the llens securing the same have baen
assfigned to MCORP MANAGEMENT SOLUTIONS, INC. (*Benaficiary"), by
that certain Assignment of Loan Documents, Liwng and Becurity In-
terests oxacuted by MBank and deted ax of January 1, 1988; and

WHEREAS, default has occurred under the tarmas of the Note
and Duad of Trust and Beneflciary, as the current owner and hold-
er of tha Note and the pengficlary under the Deed of <Trust,. in
accardance with the terms of thw Deed ol Trust, removed the Trus-
tee, and tha undersigned (the "gupstitute Trustes™), was duly ap-
pointad ax 3 substitute trustes of the trust created in the Deed

QUBSTITUTE TRUSTEER'S DEED ~ Page 1

{
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SENT OY: XERUX Jelecopier 7017

21424824168 3

of Trust, pursuant to that certain Remova. of Trustee and Ape
paintment of Substitute Trustee, dated May {7, 1988, 'pursuant to
vhich the Reneflclary A4uthorized and directed cthe Substitute

Trustee to sell the Mortgaged Propecrty undar the provisians of
the Deed of Trust: and

WHEREAS, pursuant to said authorigation and directien and
fully in accordance with the tarms of the Deed of Trust, the Sub-
stitute Trustee sold the Mortgsaged Proparty at pub.ic auscticn at
the Courthouss decor of Dallas County., Texas betwesen the hours of
10:00 a.m. and three (3} houvs after such time, on Tueaday, the
6th doy of ESeptember, 1988, atter haviag glven written notice
pursuant to Notice of Substitute Trustee's Saie (the "Notice") of
tha time, place and terms of such proposed sale as prescribed by
law and by the tarms of the Deed of Trust, by means of (i) having
posted or having caused to be poated the Notice for at least
twency-ona (21) days preceding the date of sale at the Courthousm
dogr of Dallas County, Texas, {({1) having flled or having caused
to be f{lad the Notice with tha Clerk of Dallas County, Texas at
least twenty-one {(2l) days preceding the date of gale, and (iii)
having getved or having caused to be ssrvad a uopy of the Notlca
by certified mail, return recelpt requestsd, on each debtor obli-
gated to pay tha debt evidenced by the Note and Deed of Trust at
tha addreass for e¢ach such debter according to the current records
of Benefictary, all in accordance with Tex. Prop. ode Ann.
$51.002, as heretofore amended; and

WHEREAS, at such sale the Mortgaged Property was sold by the
Substitute Trustee to Beneficliary (hereinafter caferred to ax the
"Grantsa") at the hour of 10150 a.m, for and in consideration of
the sum of THREE MILLION NINE HUNDRED TWENTY THOUBAND SEVEN HUN=
DRED TWENTY-THREE AND 80/100 DOLLARS (53,920,723.80), the Jrantee
being the best and highest bidder therefor, and sald congidera-
tion being tha best and highest bid thersfor.

NOW, THERKEFORE, KNOW ALL MEN AY THESE PRESENTS that the Sub-
stitute Trustee, by virtues ¢of the powars qranted to the Substi-
tute Trustee by the Dead of Trust and the aforesaid Removal of
Trustee and Appointment of Substitute Trustee and In conaidera-
tion of the foreqoing premises and of the value expressed above
given to the Substitute Trustee, by the said Grantee, the receipt
and sufficiancy of which ara heraby acknowledged and confessed,
has GRANTED, SOLD and CONVEYED and by these prexents doen GRANT,
SELL and CONVEY the Mortgaged Property uncte the gaid Grantau.

TO HAVE AND TO HOLD thm Mortgaged Property, togewther with
all and singular, the rights and appurtenances thereto and (n any
wise belonging, to the said Grantee, its successzors and assigns,
formver; and for and on behalf of the said Grantor, and the suc-
casaors and assigns of seid Grantor, the Substitute Truatee doeas
hereby bind the sald Crantor, and the successors and assigns of
2a3{d Grantor, to WARRANT and FOREVER DEFEND, all and singular,
the Mortgaged Property, insofar as authorized by said Deed of
Trugt, unto the paid Grantee, {ts successorx and assigns, 8gainst
every person whomsoever lawfully claiming or to clsim the zame or
any part thereot. .

WITNESS MY HAND thias 7th day of September, 1988,
SUBSTITUTE TRUSTEE!
ﬁaTHRygyxxcﬁoéson

SUBSTITUTE TRUBTEE'S DEED - Page 2
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SENT BY: XEROX Telec

STATE OF TEXAZ 2
COUNTY OF DALLAS S

The foregoing instrument wvas ACKNOWLEDGED on the 7th day ot
sSaprember, 13988, by KATHRYN NICHOLSON, the Substitute Trustes,

» .y .
s &AL} '-:/C/Cl o .. :\‘ s Lol A
Notary Public, State of /Texas

My Commission Bxpires:

EEQBE%&.Q!UQBAEIEE
YQR_TAX _STATEMENTS

Management Solutions, Inc.
P,0. Box 2242%3

Dallss, Texcsd 79222~425%
ATTNt Ms. XKathy Rainy

420100906888,90
0%0788CMGL

SURBSTITUTE TRUSTEE'S DEED - Page 3 H’?
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SENT BY: XEROX T

.
[]

21-90 7 9 28AM

EXKIDIT *A®

AT:“lxxls a tratt of Jaod nitvated fu the ¥Willfam Lomax durvaz, Mstract ¥e. 192,
Dallas County, Tazas, alse Defng locatsd o A285uen Munteipal Advpert, Addlesa,
Texas, asé belng note partieviarly described as followms

COMMLNCING at the fotersection of ths Eouth eightvof-vay 1lus of Veitptove Roud
asd the Vast ripht=of-vay line of Addtesu Rand)

THENCE, Weot along the Bouth rightecf-va 14ns of Vestgrove Bcad a distance

of 750.5) f1. to & poist in the Wast righteol-vay of Clatre Chewnanlt (o 40 ft,
ROV) 3 suid potnt batng the Point of Beginning}

TUINGE, § O 07' 20" T, aleng the said Vest sightvofrwvay & distsnnd 114
L

260.0 fe, to & poisty

FHENCT Weat & distacce of 360,33 ft, ve podniy . )
TAENCE NOrth & distamte of 260.00 fv. to & poiat on ths South right=of~way
of Westgtova Randy 4

THINCE East along the said Beuth vight of vy a dlstansa of 250.00 fx. to
tha Point of Jeginning, contaiviug 1,556 nares (67,670.8084 aq. It.) of

land, mors sf hn.x '
Peing th na £e8l proparty sd by leans dstd ah 2, 2900

raferatend (b Died of Tru AgrasmentAnd As st of Rans
uc:{dnd in Veluze B4 ‘ Tust !norg:h'{lu i\
tys Temas. .

~X
%
~
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SEN

BY: XEROX

EXHIBIT "B"
#

P na ropert

1, All materiala, suppliass, equipment, apparatus and othay
{tems attached to, i{natalled in or usnd {tamporarily or perfa-
nently) ln connection with any of the Real Proparsy (as herein
definsd) at any time from and afier <he date of tre Deed of Trust
ghrough and ircluding the date of foraclosure of che iien af the
Deed of Trust, and all renevals, replacements, and substitutions
rhereof and additions therato, including but not limited to any
and all partivionxs, ducts, ghafts, pipes, radiaters, ¢onduits,
wiring, vindow screens and shades, drapes, rugs and other floor
covarings, awnings, motors, enginas, boilera, stokers, pumps, dy-
namos, trangformers, generators, fans, blowara, vents, gwitch=-
boards, elavators, mail caoaveyors, axcalators, comprassors, fuee
naces, cleaning, call and aprinkler systams, fire axtinguishing
apparatug, water tanks, awimming pools, hesting, ventilating,
plumbing, laundry, incinerating, air conditioning and air cooling
gystems, water, gas and alactric equipmant, dizposal-. dishwvash-
ars, wosherg, dryers, refrigerators and rangag, cofereria equip-
ment, and recreational equipment and facilities of all kinds.

2. All of the right, title and interest of Grantor in  and
to all persanal property {(other «han fixtures) of any kind as de-
fined in Chapter 9 of the Taxas Uniform Commercial Code,
tncluding but naot limited to all furniture, furnishings, equip-
ment, maghinery, gouwds, genaral intangibles, money, aceounts,
contract rights, and inventory, now or hereaftar iocated upon,
within or about the Real PBroparty, together with all accessories,
replacemunts and substitutions therafor and the proceeds thareot.

420:0090688B.90

W ]

73

-



PR

REALR -1

74




SENT BY! XEROX Telocopier 70171 2-21-90 & 9:28ANM @ wiNkrean womool 7 0" ===

ASSIGNMENT DF LEASE

- THIS AGREEMENT is made as of this :hewﬂgi day of Seprember,

1988, at Addison, Texas, between MCORP MANAGEMENT SOLUTIGCNS,

INC., a Texas corporation, hereinafter callad “Asslgnor”, and AL~ ,
ALTY ALLIANCE OF TEXAS, LTD., a Texas limited partnecship, hera-
Inafter called “Aszignen.¥

-

oo TEE
PR N R R ¥

WHEREAS, 8 lease wag execured on March 2, 1984 between CITY

~im
e

OF ADDISON and ADDISCN  AIRPORT OF TEXAS, INC. as Llessor, and
5‘f“;; LAWSON RIDGEWAY ag Lexsew, by the turms of vhich certain real
e property locatwd on the Addison Airport was leased -0 the Lussee
upon the terms and conditions provided therein; and

WHEREAS, an Assignment of Lessa vas axecuted on  Qcteber 213,
1588, between CITY OF ADDISON and ADDISCON AIRPCRT OF TERAS, INC.,
a5 the Lessor and GREAT SOUTHWEST HOMES, INC,, a» Lesses upon the
terms and conditions provided therein; and

WHEREAS, an Assignment of Lease was exweuted on May 31, 1988
by and among City of Addison and Addison Airport of Texas, Inc.,
a5 the Leasor and Great Southvest Homes, Inc, and Tarfive, Ine.,
88 Lesses upon the terms and econditiona provided therein: and

WHEREAS, by Substituite Trustee's Daed dated September 7,

1588, cthe Interwst of Tarfive, Inc. vas transferred to Assignor;
' H M4 - angd .
'fujﬂ WHEREAS, the Assignor now desires te assign the lease to Ase
‘ signee, and the Asaignee depiras to accept the sssignment there-

of;

NOW, THERE?DRE, for and in considaration of the sum of Ten
:;"51; and No/100 Dollars (510,00), receipt of which ia hereby acknovl-
' sdged, and tha agreement of the Assignee, hersinafter set foecth,
the Assignor hereby asxigns and tranafers to the Agsignes, lcx
successors and asaiqgns, all of lts rigat, titl-‘and interegt in
and to the lease hereinbefores described covering the property
mere particularly descrined on Exhibis "A" attached hereto and
incorporated hereln, and the Assignee haredby agreas to and does
accept the assignment, and {n addition expressly sasumes and

Agresx o keep, perform and fulfill all the terms, covenants,

89004/ 5777 4[5
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conditions and obligations required to be kept, perforned and

fulfilled by the Assignor as the Lessee theresunder, including the
making of all payments due to or payable on behalf of the Leasor
under s&id lesse whan dye and payablae,
. This sgresment shall be binding on 2nd inure to the banelit
ef the partises hereto, thelr heirs, executors, administrators, _
succesaora in intaress, and assigns, ‘

EXECUTED the day and year flrat above written,

AGSIONOR:
MCORP MANAGEMENT SOLUTIONS, InC,,
. ¢ Texas cerporation
ERR 279 i g T -
BY:‘_.ﬁ"_-—I.é.!‘J\ l‘_\_ \ (e
Naret \ . -0 : KRN
Title: o N e =
. 1]
ASEIGNEE:

REALTY ALLIANCE QF TEXAS, LTD.,
s Texay limitad partnership
t

STATE OF TEXAS

couxty oF __OQLIAN

. > ~a
Thin inatrumtent wax acmnwledned before Mo on [1=(8 B evka i[% 8“ !09‘ Vice Ql s,
of MCarp Managoment Snlutions, Inc, 6 Toxas carparation, an hehni) of atirt enrparadinn. .

B R IR oL A

:
ST MG ]

Antoam I t PAnted or
M\ enrmiasinn explres:

STATE OF TEXAS
counry of Q0400

This fnatrument wax avkmowiedned hefore me oh Mﬁb)'(%z' 18 LN Vieg 3&0
nl Texnx Asancloter Really, Inc, u Teaxna eorporation, on behall af aaid rorportLion,

gﬁ"’:‘ﬁﬁ."ﬂ.'ﬁrrwﬁmmvv---},-n /-' )
" v_"'lll" NERT.S R KIS U ;
i Y -I TR ’ Sularmy Pubiie frnted ar
" e 3 My enrmixeion XNIPEN:
2%7100924858,00
0927889dkl

1800+ 0578
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1

EXHIBIT "A"

P Being & LEASEHOLD ESTATE 1h and t0 the (ol touing geseribeg property &3 erepted
N " by that certaln Ground Latse Agreenmnt by -#nd privesn the Clty ot Agdison, &
' " munlcipal corporation and Agclson Aleport ot Taxss, inc., 8 Texop corporation,
. Lesaor sno Lavion Rldgewsy anc/or Assighs, \Lestee, dated {02315, recoroad in

Yoluma §6022, Page 0124, Daed Records, Dallos County, Texss; a8 assignec 10
. Great Southwent Homek, Inc, by Assignment ot Lensa attachad 12 sald Lanse) #ne
balng more purfl;ulurly gascribed oy foiiews)

BEING & tract of [end sltusted In the wWiltiam Lomax Sufvey, Abstract ho, 792,
. Datlas Countys Tezns, Biad bnln? locstes on Adglaen Municipat Alrport,
. Agdlaon, Texes, and pelng mote pary culariy ceserlbed »s fol towni

COMENCING #t the Interasction of 1he south rlightsnteway iine of Wextgrove
Road sng the vast rignt=of=vay iine of Agdlson Rosd)

THENCE, Weat pionD 4w south rightepi-vay |ine ot Mevtgrove %oad & dlstancs of
7$9,59 fest to B point in The yiaat rightepi=vay line of Claire Cnennavit (80-
feot RO}y spid poiny being the Paint of Beginning}

THENDE, Sputh O e, 07 min, 20 ses. Eost, eiong the sélg Weat right=of-way 8
gistance ot 260.00 faet Y0 R polnt;

THENCE, Wast @ distance of 200,33 twet 1o 8 pointy

TwENCE, Horth @ ¢istence of 260.0D0 test %0 @ point on  the South right=oi=vay
of Nastgrove Reads

" THENGE, Eaxt aleng sale South right=of=wey 8 gistance of 200,00 feat 1o the
Point ot Bepinning snd containing 1,534 acres of lmhg, more or 163%.

-y

rane 1 of 1 GBYW Cantier

61*‘4”\ 'l’o:
Lathwyn K Kistwieon
Wantseod, MOGuire, Santveet. & Minick

Ranniwesnoe Fowae
1209 Evm Swrost
Deatien, Tonsa T82I7T0

8800r 0578
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ASSIGNMENT OF GROUND LEASE

— /g
THIS AGREEMENT is made as of this the /% day of?¥

1990, at Addison, Texas, between REALTY ALLIANCE OF TEXAS, LTD.,
a Texas limited partnership, hereinafter called "assignor", and
ITALIX ACQUISITION CORPORATION, a Texas corporation, hereinafter
called "Assignee."

WHEREAS, a lease (the "Lease") was executed on March 2, 1984
between CITY OF ADDISON and ADDISON AIRPORT OF TEXAS, INC. as
Lessor, and LAWSON RIDGEWAY as Lessee, by the terms of which
certain real property located on the Addison Airport was leased
to the Lessee upon the terms and conditions provided therein;

WHEREAS, an Assignment of Lease was executed on October 23,
1985, between CITY OF ADDISON and ADDISON AIRPORT OF TEXAS, INC.,
as the Lessor and GREAT SOUTHWEST HOMES, INC., as Lessee upon the
terms and conditions provided therein;

WHEREAS, an Assignment of Lease was executed on May 31, 1988
by and among City of Addison and Addison Airport of Texas, Inc.,
as the Lessor and Great Southwest Homes, Inc. and Tarfive, Inc.,
as Lessee upon the terms and conditions provided therein;

WHEREAS, by Substitute Trustee's Deed dated September 7,
1988, the interest of Tarfive, Inc. was transferred to MCORP
MANAGEMENT SOLUTIONS, INC., a Texas corporation ("MSI);

WHEREAS, an Assignment of Lease was executed on September 8,
1988, by MSI and Assignor, as Lessee, upon the terms and
conditions provided therein; and

WHEREAS, the Assignor now desires to assign the Lease to
Assignee, and the Assignee desires to accept the assignment
thereof.

NOW, THEREFORE, for and in consideration of the sum of Ten
and No/100 Dollars ($10.00), receipt of which 1is Thereby
acknowledged, and the agreement of the Assignee, hereinafter set
forth, the Assignor hereby assigns and transfers to the Assignee,
its successors and assigns, all of its right, title and interest

in and to the Lease hereinbefore described covering the property

ASSIGNMENT OF GROUND LEASE, Page 1
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more particularly described on Exhibit "A" attached hereto and

incorporated herein, and the Assignee hereby agrees to and does
accept the assignment, and in addition expressly assumes and
agrees to keep, perform and fulfill all the terms, covenants,
conditions and obligations required to be kept, performed and
fulfilled by the Assignor as the Lessee thereunder, including the
making of all payments due to or payable on behalf of the Lessor
under said Lease when due and payable.

This agreement shall be binding on and inure to the benefit
of the parties hereto, their heirs, executors, administrators,
successors in interest, and assigns.

EXECUTED the day and year first above written.

ASSIGNOR:

REALTY ALLIANCE OF TEXAS, LTD.,
a Texas limited partnership

By: Pine Valley Resources Corporation,
an Ohio corporation, its sole
general partner

ASSIGNEE:

ITALIX ACQUISITION CORPORATION,
a Texas cor i

By:

Name : /& odne PN, L2 bee [o~

Title: /Y <es

ASSIGNMENT OF GROUND LEASE, Page 2
80



CONSENT OF LESSOR

The undersigned is the Lessor in the Lease described in the
foregoing Assignment and hereby consents to the assignment of the
Lease to Assignee waiving none of their rights thereunder as to
the Lessee or the Assignee.

LESSOR:

CITY OF ADDISON

By LL&/@L/

~Aae: Lysn sPRUIL
Title: MBYOR

ADDISON AIRPORT OF TEXAS, INC.

By:iiig;i;4~¢(, == VK: »»»»»

Name : S D Tuw KT
Title: FAess,peui

STATE OF TEXAS 5
S
COUNTY OF DALLAS )

BEFORE ME, the undersigned Notary Public, on this day
personally appeared _J<c¢«¢  H\otcin ,
N ¢ Vol Lo 0t of PINE VALLEY RESOURCES CORPORATION, an
Ohio corporation, sole general partner in REALTY ALLIANCE OF
TEXAS, LTD., a Texas limited partnership, 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 for
the purposes and consideration therein expressed, as the act and

deed of said corporation and limited partnership and in the
capacity therein stated.

GIVEN UNDER MY HAND AND SEAL OF OFFICE this the .4L"'day of

sy , 1990.
) - ' e - g
s 5 Y e
// A = e

/' // £ AN { J T

~"Notary Public - State of Texas

My Commission Expires: o o j 7
{jinioe L IR A

L*ffgd/(ﬂf Printed/Typed Name of Notary Public

um#:Txmxwx»&n«”axa2a”°
2

AV ANITA €. SAUNDERS

o
*i ;ﬁg’
% ,."._ 'Q/;. A

A Lo, R SRR
SIS

Matary pypiig

Stats of
My Crmmy <eign Texas

Exparay 2% 0

ASSIGNMENT OF GROUND LEASE, Page 3
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STATE OF TEXAS §
)
COUNTY OF DALL/AS S

TARRANT
BEFORE ME, the undersigned Notary Public, on this day
personally appeared Richard 0. Wheeler '

of ITALIX ACQUISITION CORPORATION, a Texas
corporation, 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 for the purposes and consideration
therein expressed, as the act and deed of said corporation and
limited partnership and in the capacity therein stated.

GIVEN UNDER MY HAND AND SEAL OF OFFICE this the 21st  day of
February, 1990.

SRR PECQY WEATHERRED ¢ /) ,
Sy NOTARY PUBLIC 4 A LGC)

ed  STATE GF TEXAS

g%&g NOtafz/?@ﬁﬁic - State of Texas
o ﬁﬁni;@s;:;gﬁ EE}JXP@E,@ .
BOGSBBIT G FOTPE P eIed

Peggy Weatherred

Printed/Typed Name of Notary Public

STATE OF TEXAS S
S
COUNTY OF DALLAS )

BEFORE ME, the undersigned Notary Public, on this day
personally appeared MW '
Z0f the’ CITY OF ADDISON, a municipal

corporation, known to me to be the person whose name 1is
subscribed to the foregoing instrument, and acknowledged to me
that he executed the same for the purposes and consideration
therein expressed, as the act and deed of said corporation and in
the capacity therein stated.

GIVEN UNDER MY HAND AND SEAL OF OFFICE this the z:?ﬂday of
February, 1990.

’ ’ >

Notary Public - State of Texas

My Commission Expires:

e remen S Aeejedo
;x£2422;zzééz431%¢§§§f Printed/Typed Name of Notary Public

ASSIGNMENT OF GROUND LEASE, Page 4
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STATE OF TEXAS S
S
COUNTY OF DALLAS )

BEFORE ME, the undersigned tary Public, on this day
personally appeared ,<7%§¢7L/ el Fte et P ,
“of ADDISON AIRPORT OF TEXAS, INC., a Texas
corporation, 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 for the purposes and consideration
therein expressed, as the act and deed of said corporation and
limited partnership and in the capacity therein stated.

el

GIVEN UNDER MY HAND AND SEAL OF OFFICE this the X2 day of
February, 1990.

p
7
s
o

o R Y
Notary Public - State of Texas
LAt LENE  FARL S

Printed/Typed Name of Notary Public

My Commission Expires:

O5SrES s E

257:D89041022%.00
022090/1pl

ASSIGNMENT OF GROUND LEASE, Page 5
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ASSIGNMENT OF GROUND LEASE

STATE OF TEXAS §
§ KNOW ALL PERSONS EY THESE PRESENTS:
COUNTY OF DALLAS §

THIS ASSIGNMENT OF GROUND LEASE (the "Assignment"), is entered into and
effective as of March 31, 1999, at Addison, Texas, between ITALIX ACQUISITION
CORPURATION ("Assignor") and AIR 276 I, L.P., a Texas limited partnership ("Assignee").

WHEREAS, Assignor is the Lessee under that certain GROUND LEASE as described and
defined on Exhibit "A" attached hereto and made a part hereof for all purposes; and

WHEREAS, the Assignor now desires to assign the Ground Lease to Assignee, and Assignee
desires to accept the Assignment thereof; and

NOW, THEREFORE, for and in consideration of the mutual promises, covenants, and

conditions contained herein, the sufficiency of which are hereby acknowledged, the parties hereto,
each intending to be legally bound, agree as follows:

AGREEMENT

1. Assignor hereby assigns, bargains, sells and conveys to Assignee, effective as of the
date above, all of Assignor's rights, title and interest in and to the Ground Lease.

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

3. Assignee hereby agrees to be bound by and to comply with the terms of this Ground
Lease.

4. This Assignment shall be binding on and inure to the benefit of the parties hereto, their
heirs, executors, administrators, successors in interest, and assigns.

EXECUTED the day and year first above written.
ASSIGNOR:
ITALIX ACQUISITION CORPORATION

By: Q?/m’ ;/ /‘fézﬂé

J,ét{es D. Pratt, President

-1- SACLIENT-C\03026\140\ASSIGNGR.REV  3/30/99 10:29 am
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IGNEE:

THE STATE OF TEXAS  §

§
COUNTY OF DALLAS  §

This instrument was acknowledged before me on the ; 3_@ day of March, 1999 by JAMES
D. PRATT, President of ITALIX ACQUISITION CORP., a Texas corporation on behalf of said

c
- .-““:'u )
QO SiMlie”  SHARON R. CLAXTON : ,€ . (/(7 -+
E i *o Not:ry Public, State of Texas AA N : CM( 7/64/\
E % ‘?? My Commission Exp. 10-21-2002 No’ﬁry Public, State of Texas
My Commission Expires: SHALON K . (:' LAXTE
[0 " |- A0UA (Printed or Typed Name of Notary)
THE STATE OF TEXAS §
§
COUNTY OF DALLAS §

This instrument was acknowledged before me on the i\) day of March, 1999 by GARY B.
CROUCH, President of AIR 276, INC., a Texas corporation, general partner of AIR 276 [, LTD.,
a Texas limited partnership on behalf of said partnership.

SWHn, SHARON R. CLAXTON

iigk -1 Notary Public, State of Texas L/? QU Cins ‘ Cé (rx 'IZ¢¢¥

%o My Commission Exp. 10-21-2002 ;

i O Notﬁ Public, State of Texas
. s 7 .
My Con/lgl@'sgon Expires: SHAKIN K. CLHX7N
/- 200~ (Printed or Typed Name of Notary)
- 2 - SACLIENT-C\03026\140\ASSIGNGR.REV  3/30/99 10:29 am
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CONSENT OF LESSOR

The undersigned is the Lessor in the Lease described in the foregoing Assignment and hereby
consents to the assignment of the Lease to Assignee, waiving none of their rights thereunder as to

the Lessse or the Assignee.
Assichor
LESSOR:
A

CITY OF ADDISON
By: Pl L U [ V2
Name: _Kown WH(TENWEAD
Title: _C 1Ty ManpcER
ADDISON AIRPORT OF TEXAS, INC.
By: m
Nime S Zemte”
Title:

STATE OF TEXAS §

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

THIS INSTRUMENT was acknowledged and sworn and subscribed to by
?o W WHiTeHEAD , Ql‘!‘[ Manpé B, of the CITY OF ADDISON, TEXAS
before me on this®0 day of March, 1999.

BILL J. SHIPP, JR.
MY COMMISSION EXPIRES
May 11, 2002

Notary Public,

i RS

STATE OF TEXAS

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

- THIS INSTRUMENT was acknowledged and sworn and subscribed to by
AN D Tude T s L of the ADDISON AIRPORT OF TEXAS
before me on this 3yz&day of March, 1999.

o . ‘
/[//é/éé P /3?24 ‘;‘/

FeE—— Notary Public, State of Texas
0 DARLENE REID

Y, ;1 Notary Public, State of Toxas 5

RN i My Commission Expires

‘ DEC. 18, 2001

-3- SACLIENT-C\03026\1400\ASSIGNGR.REV  3/30/99 10:50 am
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EXHIBIT "A"

LEGAL DESCRIPTION

Being a Leasehold Estate in and to the real property described below as created by
that certain Ground Lease Agreement (the "Ground Lease") by and between the City of
Addison, Texas, a municipal corporation and Addison Airport of Texas, Inc., a Texas

corporation, collectively as Landlord and Lawson Ridgeway and/or assigns ("Lawson"),
as Tenant, recorded in Volume 86022, Page 0124 of the Deed Records of Dallas County,
Texas, and (i) as assigned to Great Southwest Homes, Inc. ("GSW") by Assignment of

Lease (a copy of which was attached to the Ground Lease); (ii) as assigned by GSW to

Tarfive Inc. by Assignment of Lease dated May 31, 1988, recorded as an attachment to
instrument recorded in Volume 90054, Page 1648, Deed Records, Dallas County, Texas;
(1iii) as assigned and acquired by MCorp Management Solutions, Inc. ("MCorp") by
Substitute Trustee’s Deed dated September 7, 1988 recorded in Volume 88178, Page
1420, Deed Records, Dallas County, Texas following foreclosure of that certain Deed
of Trust, Security Agreement and Assignment of Rents dated December 1, 1985, recorded
in Volume 86007, Page 0906, Deed of Trust kecords, Dallas County, Texas; (iv) as
assigned by MCorp to Reality Alliance of Texas, Inc. ("Reality") by Assignment of
Lease dated September 8, 1988 recorded in Volume 89004, Page 0577, Deed Records,
Dallas County, Texas; (v) as assigned by Reality to Italix Acquisition Corporation by
Assignment of Ground Lease dated March 15, 1990, recorded in Volume 90054, Page 1648,
Deed Records, Dallas County, Texas; and (vi) as assigned to Air 276 I, L.P., by
Assignment of Ground Lease dated March 30, 1999 and filed in the Deed Records of
Dallas County, Texas.

The property covered by the leasehold estate created pursuant to the Ground Lease 1is
as follows:

Description of a 1.5535 acre tract of land in the Town of Addison, Texas, being in
the William Lomax Survey, Abstract No. 792, Dallas County, Texas, also being located
on Addison Municipal Airport, Addison, Texas and being more particularly described as
follows:

BEGINNING, at a 1/2-inch iron rod with "Powell & Powell" cap found for corner at the
intersection of the West right of way line of Claire Chennault (60-feet wide,
undedicated right-of-way at this point) and the South right-of-way line of Westgrove
Road (60-foot right-of-way at this point);

THENCE, SOUTH 00 degrees 07 minutes 20 seconds East, with said West line of Claire
Chennault, a distance of 260.00 feet to a 1/2-inch iron rod with "Powell & Powell"
cap found for corner;

THENCE, WEST, a distance of 260.55 feet to an "x" cut in concrete found for corner,
said point being the Southeast corner of that tract of land described in Ordinance
No. 085-049 enacted by the City Council of the Town of Addison on the 13th day of
August, 1985, to designate said tract as Planned Development, District "PD";

THENCE, NORTH, with the East line of said Planned Development tract, a distance of
260.00 feet to a 1/2-inch iron rod with "Powell & Powell" cap found for corner, said

point being in said South right-of-way line of Westgrove Road;

THENCE, EAST, with said South line of Westgrove Road, a distance of 260.00 feet to
the POINT OF BEGINNING;

CONTAINING, 67,671 square feet or 1.5535 acres of land, more or less.
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ASSIGNMENT OF GROUND LEASE
(Air 276 I, L.P. and Fortune Capital, Inc. to ADS Air 2000, L.P.)

THE STATE OF TEXAS §
§ KNOW ALL PERSONS BY THESE PRESENTS:
COUNTY OF DALLAS §

THIS AS. NT OF GROUND LEASE (the "Assignment"), is entered into and
effective as of m ,2000, at Addison, Texas, between AIR 276 I, LP,
a Texas limited parinership?’ and FORTUNE CAPITAL, INC., a Texas corporation (collectively,
" Assignor") and ADS AIR 2000, L.P., s Texas limited partnership ("Assignee").

WHEREAS, a Ground Lease was executed on March 2, 1984 between the City of Addison
and Addison Airport of Texas as the Landlord and Lawson Ridgeway as the Tenant recorded in
Volume 86022, Page 0124, of the Deed Records of Dallas County, Texas, by the terms of which
certain real property located on Addison Airport was leased to Lawson Ridgeway; and

WHEREAS, by that Assignment of Lease dated October 23, 1985, recorded in
Volume 86022, Page 0124 of the Deed Records of Dallas County, Texas, the above described
Ground Lease was assigned from Lawson Ridgeway as assignor to Great Southwest Homes, Inc. as
assignee; and

WHEREAS, by that Assignment of Lease dated May 31, 1988, recorded at Volume 90054,
Page 1648 of the Deed Records of Dallas County, Texas, the above described Ground Lease was
assigned by Great Southwest Homes, Inc. as assignor to Tarfive, Inc. as assignee; and

WHEREAS, by Substitute Trustee’s Deed dated September 7, 1988, recorded at
Volume 88178, Page 1420 of the Deed Records of Dallas County, Texas, the interest of Tarfive, Inc.
was transferred to MCorp Management Solutions, Inc. (“MSI”); and

WHEREAS, by that Assignment of Lease dated September 8, 1988, recorded at
Volume 89004, Page 0577 of the Deed Records of Dallas County, Texas, the above described
Ground Lease was assigned by MSI as assignor to Realty Alliance of Texas, Ltd. as assignee; and

WHEREAS, by that Assignment of Ground Lease dated March 15, 1990, recorded at
Volume 90054, Page 1648 of the Deed Records of Dallas County, Texas, the above described
Ground Lease was assigned by Realty Alliance of Texas, Ltd., as assignor to [talix Acquisition
Corporation (“Italix™) as assignee; and ‘

WHEREAS, by that Assignment of Lease dated March 31, 1999, recorded at Volume 99063,
Page 1763 of the Deed Records of Dallas County, Texas, the above described Ground Lease was
assigned by Italix as assignor to Air 276 I, L.P.; and

1 SACLIENT-C\03026\160\Assignment'l
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WHEREAS, by Assignment of Ground Lease dated of even date herewith an undivided fifty
percent (50%) interest in and to the above described Ground Lease was assigned by Air 276 [, L.P,
a Texas limited partnership, to Fortune Capital, Inc., a Texas corporation; and

WHEREAS, the Ground Lease (herein so called) is more particularly described in the attached
Exhibit A; and

WHEREAS, the Assignor now desires to assign the Ground Lease to Assignee, and Assignee
desires to accept the Assignment thereof; and

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

AGREEMENT

1. Assignor hereby assigns, bargains, sells and conveys to Assignee, effective as of the
date above, all of Assignor's rights, title and interest in and to the Ground Lease. :

2. Prior to the effective date of this Assignment, Assignee agrees to pay an Assignmerit
Fee in the amount of Four Hundred Fifty Dollars ($450.00) to Landlord.

3. Assignee hereby agrees to be bound by and to comply with the terms of the Ground
Lease.

4, This Assignment shall be binding on and inure to the benefit of the parties hereto, their
heirs, executors, administrators, successors in interest, and assigns.

EXECUTED the day and year first above written.
ASSIGNOR:

AIR276 L L.P,
a Texas Limited Partnership

By:  Air 276, Inc,, g
a Texas Cofporatj 0}¢/General Partner

GMouch, President

2 SACLIENT-C\03026\1 60\Assignment'l
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ASSIGNEE:

ADS AIR 2000, L.P,
a Texas Limited Partnership

By:  ADS 2000, Inc.
a Texas Corporation
Sole General Partner

KA
‘By: c (1 7

TR (1

THE STATE OF TEXAS §

§

COUNTY OF DALLAS §
THIS INSTRUMENT was acknowledged before me on the 42 2 day of
/Yia1 8 _~ , 2000, by GARY B. CROUCH, President of AIR 276, INC., a Texas

cogpdration, Sole General Partner of 276 AIR I, L.P., a Texas limited partnership, on behalf of said
limited partnership.
P

/ p
g FaNEug s, DONNA THOMAS //) vy /1?) 7
:ﬁi‘ﬁﬁ‘}f NOTARYPUBLIC STATE OF TEXAS § - L /} V74 //(/ = L /[@"/

! ""“i‘? COT&S::: m"'? Notary Public, State of Texas
THE STATE OF TEXAS §
§
COUNTY OF DALLAS §
_ THIS INSTRUMENT was acknowledged "before me on the (’2 é day of
N1l , 2000, by YONG GANG SHEN, Vice President of FORTUNE CAPITAL,

INC(:/a Texas corporation, on behalf of said corporation.

. p A Fpmza

@E{.‘"@g\,x DONNA THOMAS Notary Public, State of Texas
Ix ‘&,ﬁ NOTARY PUBLIC STATE OF TENMS § -
%K“”: 4 Commission Expires:
A
Dr"‘j‘ D mozm" ” 3 $:\CLIENT-C\03026\160\ssignment'1
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THE STATE OF TEXAS

COUNTY OF DALLAS

S INSTRUMENT was acknowledged before me on the Z"/'f" day of
2000, by TOM BIJOU, President of ADS 2000, Inc., a Texas crporation, Sole
Genetal P

er of ADS AIR 2000, L.P., a Texas Epﬁted partnership, behalf of said limited

§
§
§

partnership.

Notary Public, State/of Texas

4 S7\CLIENT-C\03026\160\Assignment'1
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CONSENT OF LESSOR

The undersigned is the Lessor in the Lease described in the foregoing Assignment and hereby
consents to the assignment of the Lease to Assignee, waiving none of their rights thereunder as to
the Assignor or the Assignee.

LESSOR:
TOWN OF ADDISON

By: %/\»”‘\ L @Q e

Name: !2" P G R SV N2 2\

7

Title: Civny Mo rpe e

ADDISON AIRPORT OF TEXAS, INC.

By:

Name: ot Oreask 7 *
S em—=
Title: —[“2eacptet Z
THE STATE OF TEXAS §
§
COUNTY OF DALLAS §

Thw
THIS INSTRUMENT w? acknowledged before me on the Qq — day of
Jun ,2000,by Ko

~ U)erz.ﬂeap , CirvyWinag 2. ofthe

BILL J. SHIPP, JR.
MY COMMISSION EXPIRES
May 11, 2002

S e ——

‘ . -

Notary Public( State of Te

THE STATE OF TEXAS §
§
COUNTY OF DALLAS §

THIS INSTRUMENT was. acknowledged bti(gre me__on the a% day of
Jlne. ,2000, by 1 ofthe
ADDISON AIRPORT OF TEXAS. M

Notary{ Public, Staté of Texas

5 S:\CLIENT-C\03026\160\Assignment'l
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EXHIBIT A

Being a leasehold estate in and to the real property described below as created by that certain Ground Lease
(the "Ground Lease") by and between the City of Addison. Texas. a municipal corporation. and Addison
Airport of Texas, nc., a Texas corporation, collectively as landlord and Lawson Ridgeway and/or assigns
("Lawson"). as tenant, recorded in Volume 86022, Page 0124 of the Deed Records of Dallas County. Texas.
and (i) as assigned to Great Southwest Homes, Inc. ("GSW") by Assignment of Lease (a copy of which was
attached to the Ground Lease); (ii) as assigned by GSW to Tarfive, Inc. by Assignment of Lease dated May
31, 1988, recorded as an attachment to instrument recorded in Volume 90054, Page 1648, Deed Records,
Dallas County, Texas; (ii1) as assigned and acquired by MCorp Management Solutions, Inc. ("MCorp™) by
Substtute Trustee's Deed dated September 7, 1988 recorded in Voiume 88178, Page 1420, Deed Records,
Dallas County, Texas following foreciosure of that certain Deed of Trust, Secunty Agreement and
Assignment of Rents dated December 1, 1985, recorded in Volume 86007, Page 0906, Deed of Trust
Records, Dallas County, Texas; (iv) as assigned by MCorp to Reality Alliance of Texas, Inc. ("Reality”) by
Assignment of Lease dated September 8, 1988 recorded in Volume 89004, Page 0577, Deed Records, Dailas
County, Texas; (v) as assigned by Reality to [talix Acquisition Corporation by Assignment of Ground Lease
dated March 15, 1990, recorded in Volume 90054, Page 1648, Deed Records, Dailas County, Texas; and
(v1) as assigned to Air 276 L, L.P., by Assignment of Ground Lease dated March , 1999 and filed in the
Deed Records of Dallas County, Texas.

Said Ground Lease covers a portion of the property encumnbered by that certain lease entitled Agreement for.
the Operation of the Addison Airport (the "Operating Agreement”) between the City of Addison and Addison -
Airport, Inc. dated December 30, 1976, as amended, filed October 22, 1997, recorded in Volume 97206, Page
5413, Deed Records of Dallas County, Texas. The terms of the Operating Agreement as they relate to
premises covered by the Ground Lease (other than the payment of rent) are incorporated into the Ground
Lcaseduﬁngthemofanmﬁn;AmcngmdﬂnmmaofAddimAirmlnc.hubeen
assigned to Addiscn Airport of Texas, Inc.

The property covered by the leasehold estate created pursuant to the Ground Lease is as follows:

Description of a 1.553$ acre tract of land in the Town of Addison, Texas, being in the William Lomax
Survey, Abstract No. 792, Dallas County, Texas, also being located on Addison Municipal Airport, Addison,
Texas and being more particularly described as follows:

BEGINNING, at a “-inch iron rod with "Powell & Powell” cap found for corner at the intersection of the
West right-of-way line of Claire Chennauit (60-feet wide, undedicated right-of-way) and the South right-of-
way line of Westgrove Road (60-feet right-of-way at this point);

THENCE, SOUTHOOdcpeaninutesZOsecondsEm.withsaiqutlineofCIaireChennault. a
distance of 260.00 feet to a Y-inch iron rod with "Powell & Powell” cap found for corner;

THENCE, WEST, a distance of 260.55 feet to an "x" cut in concrete found for corner, said point being the
Southeast corner of that tract of land described in Ordinance No. 085-049 enacted by the City Council qf the
Town of Addison on the 13th day of August, 1985, to designate said tract as Planned Development, District
"PD";

Archon Financial
Agreement of Ground Lessor :
4444 Westgrove - A-l
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THENCE. NORTH, with the East line of said Planned Development tract. a distance of 260.00 feet to a -
inch iron rod wath "Powell & Powell” cap found for comer, said point being in said South nght-of-way line
of Westgrove Road: -

THENCE. EAST, with said South line of Westgrove Road, a distance of 260.00 feet to the POINT OF
BEGINNING: ,

CONTAINING, 67.671 square feet or 1.5535 acres of land, more or less.

Archon Financial
Agreement of Ground Lessor ‘
4444 Wesigrove o A-2
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Council Agenda Item: #R12

DEPARTMENT: City Manager

SUMMARY: During the 2005 Legislative Session, Senate Bill 286 was approved that
requires at least one (1) hour of training on the Open Meetings Act for public officials.
Officials who are in office before January 1, 2006 have one year to complete the required
training. Officials who are elected or appointed on or after January 1, 2006 have ninety
(90) days in which to complete the required training. There are no grand-fathering
provisions for public officials who may have attended open government training in the
past. We are in the process of providing that training to our Councilmembers, P&Z,
Commissioners, and BZA Members.

Additionally, SB 286 requires public officials to receive at least one ( 1) hour or training
on the Public Information Act, unless the person designated as the Public Information
Coordinator receives the training. The City Secretary of the municipality can be
designated as the Public Information Coordinator and can satisfy the training
requirements of this bill for the Council. The City Secretary already serves as the person
responsible for responding to public information requests on behalf of the City and
approval of the attached resolution would institutionalize this practice.

By approving the resolution designating the City Secretary as the Public Information
Coordinator, our Council, P&Z Members. and BZA Members will not be required to

receive the training on the Public Information Act.

FINANCIAL IMPACT: None

RECOMMENDATION:

Staff recommends the Council approve a Resolution designating the City Secretary as the
Town’s Public Information Coordinator.



TOWN OF ADDISON, TEXAS
RESOLUTION NO.

A RESOLUTION OF THE OF THE TOWN OF ADDISON,
TEXAS, DESIGNATING A PUBLIC INFORMATION
COORDINATOR TO SATISFY THE TRAINING
REQUIREMENTS OF TEXAS GOVERNMENT CODE
SECTION 552.012; DESIGNATING THE CITY
SECRETARY TO SERVE AS THE PUBLIC
INFORMATION COORDINATOR; PROVIDING A
SAVINGS CLAUSE; PROVIDING A SEVERABILITY
CLAUSE; PROVIDING AN EFFECTIVE DATE.

WHEREAS, Section 552.012 of the Texas Government Code (the "Code") requires each
elected or appointed public official who is: (1) a member of a multimember governmental body;
(2) the governing officer of a governmental body that is headed by a single officer rather than by
a multimember governing body; or (3) the officer for public information of a governmental body,
to complete a course of training of at least one hour regarding the responsibilities of the
governmental body with which the official serves and its officers and employees under Chapter
552 of the Code (the "Public Information Act" or "Act"); and

WHEREAS, Section 552.012(c) of the Code authorizes a public official to designate a
"public information coordinator" to satisfy the training requirements for the public official if the
public information coordinator is primarily responsible for administering the responsibilities of
the public official or governmental body under the Act; and

WHEREAS, designation of a public information coordinator does not relieve a public
official from the duty to comply with any other requirement of the Act that applies to the public
official; and

WHEREAS, the City Council of the Town of Addison, Texas believes that it is to the
advantage of the City to designate a public information coordinator to satisfy the training
requirement of Texas Government Code Section 552.012 in lieu of all of the City’s public
officials taking the training; and

WHEREAS, of the City’s public officials may still take the training at their option.

NOW THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THE
TOWN OF ADDISON, TEXAS:

Section 1. Incorporation of Premises. The above and foregoing recitals are true and
correct and are incorporated herein and made a part hereof.

Section 2 Designation _of Public Information Officer. Pursuant to Section
552.012(c) of the Texas Government Code, the Town Council of the Town of Addison, Texas
(the "City") and the City Manager hereby designate a public information coordinator as set forth

OFFICE OF THE CITY SECRETARY RESOLUTION NO.
Page 1 of 2
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in Section 3 below to satisfy the training requirements of Section 552.012 of the Texas
Government Code for all of the City's public officials who are subject to such requirements.

Section 3. City Secretary as Public Information Officer. The City Secretary is
designated as the City's public information coordinator. The City’s public information
coordinator is primarily responsible for administering the responsibilities of the City’s public
officials under the Texas Public Information Act.

Section 4. Training. The City's public information coordinator shall complete the
training course regarding the responsibilities of the City's public officials under the Texas Public
Information Act not later than the 90th day after the date the coordinator assumes the duties as
coordinator.

Section 5. Savings. This Resolution shall be cumulative of all other resolutions of
the City and shall not repeal any of the provisions of those resolutions except in those instances
where the provisions of those Resolutions are in direct conflict with the provisions of this
Resolution.

Section 6. Severability. The sections, paragraphs, sentences, phrases, clauses and
words of this Resolution are severable, and if any section, paragraph, sentence, phrase, clause or
word in this Resolution or application thereof to any person or circumstance is held invalid or
unconstitutional by a court of competent jurisdiction, such holding shall not affect the validity of
the remaining portions of this Resolution, and the City Council hereby declares that it would
have passed such remaining portions of this Resolution despite such invalidity, which remaining
portions shall remain in full force and effect.

Section 7. Effective Date. This Resolution shall take effect immediately upon its
adoption.

PASSED AND APPROVED by the City Council of the Town of Addison, Texas this
____dayof , 2006.

Joe Chow, Mayor

ATTEST:
By:

Carmen Moran, City Secretary
APPROVED AS TO FORM:
By:

Ken Dippel, City Attorney
OFFICE OF THE CITY SECRETARY RESOLUTION NO.
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CC MEETING: February 21, 2006
DATE: February 14, 2006

TO: Leonard Martin, City Manager
FROM: Ashley D. Mitchell, City Secretary

SUBJECT: RESOLUTION DESIGNATING THE CITY SECRETARY TO SERVE
AS PUBLIC INFORMATION COORDINATOR

BACKGROUND:

During the 2005 Legislative Session, Senate Bill 286 was approved that requires at least
one (1) hour of training on the Open Meetings Act for public officials. The Texas
Attorney General's Office has released a training video that is to be viewed as part of the
required training. Officials who are in office before January 1, 2006 have one year to
complete the required training. Officials who are elected or appointed on or after January
I, 2006 have ninety (90) days in which to complete the required training. There are no
grand-fathering provisions for public officials who may have attended open government
training in the past.

Additionally, SB 286 requires public officials to receive at least a one (1) hour of training
on the Public Information Act unless the person designated as the Public Information
Coordinator receives the training. The City Secretary of the municipality can be
designated as the Public Information Coordinator and can satisfy the training
requirements of this bill for the Council. The City Secretary already serves as the person
responsible for responding to public information requests on behalf of the City and
approval of the resolution would institutionalize this practice.

By approving the resolution designating the City Secretary as the Public Information
Coordinator, public officials will not be required to receive the training on the Public
Information Act.

The City Secretary is obtaining copies of the "Open Government Training" video from
the Attorney General's Office for viewing by Council and will coordinate the viewing of
the video. The City Secretary will serve as the coordinator for the training and will
further serve as the Records Custodian for the certificates.

FINANCIAL IMPLICATIONS:
None

STAFF RECOMMENDATION/ACTION DESIRED:
Approve a Resolution designating the City Secretary as the Public Information
Coordinator.

ATTACHMENTS:
Resolution
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Council Agenda Item: #R13

SUMMARY:
The Metrocrest Chamber of Commerce is in the process of recruiting nominations for the

Leadership Metrocrest program.

FINANCIAL IMPACT:

Budgeted Amount: ~ $1,620.00 (cost covers two participants)
Cost: $1.620.00

BACKGROUND:

Nominations for the 2006/07 Class of Leadership Metrocrest are currently being solicited. The
Leadership Metrocrest program takes place over a nine-month period beginning with a two-day
retreat in September. Participants gain knowledge on a wide range of community and
governmental issues, meet community leaders, and generally broaden their knowledge of the
Metrocrest community.

The Town has generally sponsored one resident and one staff member to attend Leadership
Metrocrest. Feedback from attendees indicates that this has been a very valuable experience.
The attendees gain knowledge. understanding., and insights that benefit the Town and the
community as a whole.

RECOMMENDATION:
Staff recommends that Council consider sponsoring one resident in the 2006/2007 Leadership
Metrocrest class. The City Manager will select the staff member.



Previous Leadership Metrocrest Participants

Resident Appointments
Rich Beckert
Brad Bradbury
Virgil Burkhart
Greg Hirsch
Elizabeth Knott
Roger Mellow
Scott Wheeler
Todd Meier

Staff Appointments
Mark Acevedo
Sharon Bell
Rob Bourestom
Ron Davis
Hamid Khaleghipour
Noel Padden
Robert Phillips
Chris Terry
Judy Stafford
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,-\Leadersh ip Metrocrest
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June 7, 2006

Mr. Ron Whitehead
Town of Addison

P. O. Box 9010

Addison, TX 75001-9010

Dear Ron:

[t is recruiting time again for Leadership Metrocrest. We look forward to the Town of
Addison participating again this year for Class XVIII of this award winning Leadership
Metrocrest Program! This program is a community leadership network and forum,
conducted by the METROCREST Chamber of Commerce, to assist leaders in better
understanding their communities and to facilitate their ability to contribute to the future
well-being of those communities. Graduates of the program have found the experience
not only educational and enlightening, but have found it useful in facilitating their
participation in many levels of community service.

Over 400 area business, education, government, civic and community participants have
graduated from the program over the past seventeen years. Please feel free to contact me

at 972-416-6600 regarding the program or the application process. The deadline for
submitting your application is August 11, 2006.

Can we count on the Town of Addison to join this group of involved citizens and send a
participant through the program this year?

Sincerely,

Sl TN e

Rita Moore
Program Coordinator

1204 Metrocrest Drive, Carrollton, TX 75006 Phone: (972) 416-6600 Fax: (972) 416-7874

#R13-2



, 7N MCETRATREST
v ADDNSON, CARRONTON, ilhk.‘.il'R‘.‘l BEANCH
LEADERSHIP METROCREST

LEADERSHIP METROCREST is a program of the Metrocrest
Chamber of Commerce which identifies, educates, trains and
motivates potential community leaders. The goal is to provide an
extensive and knowledgeable base of understanding and
communication links that allow graduates to take leaderships roles

in the Metrocrest civic, business and non-profit organizations.
e s i

The nine-month course begins in September
with a mandatory two-day retreat. Class
members meet one day a month studying
various aspects of the Metrocrest’s inner
workings, such as city, county and state
government, education, business, criminal
justice, economic development, transportation
and environment, human services and arts and
recreation. Tuition is $800.00.

BE PART OF

CLASS XVIII!

CALL RITA MOORE TODAY FOR

MORE INFORMATION
972-416-6600

1204 Metrocrest Drive ~ Carrollton, TX 75006 ~ 972-416-6600 fax 972-416-7874
www.metrocrestchamber.com
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	Agenda
	#WS1 - City Manager'sGeneral and Hotel Fund Recommendations
	#WS2 - Ground Lease at 4444 Westgrove Drive
	#WS3 - Citizen Advisory Committees
	#WS4 - Naming of Town parks and facilities.
	#2a-1 - Minutes
	#2b - Reject bids for Misc. Pavement Markings
	#2c - Quorum Drive parking
	#2d - Change of speed limit on Arapaho Road
	#2e - Supplemental agreement with Dallas County governing Transportation Major Capital Improvement Projects 
	#R3 - Non-profit agencies seeking grant funds
	#R4 - Nomination for Regional Transportation Council
	#R5 - Public Hearing - regarding private stree regulations and standards
	#R6 - Preliminary Plat - Stanford Court Villas
	#R7 - Replat - Trinity Christian Academy
	#R8 - SNK Development, Inc.
	#R9 - Final Plat - Addison Mixed Use Development
	#R10 - Woodmont Development
	#R11 - Ground Lease at 4444 Westgrove Drive
	#R12 - Public Information Officer appointment
	#R13 - Nomination to the Metrocrest Chamber of Commerce Leadership Metrocrest program



