












































































































































































































































































































































 

Page 1 of 8 

 
 
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. 
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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 Date of Assignment 
Lawson Ridgeway Great Southwest Homes, Inc. 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 276 I, LP  March 31, 1999 
AIR 276 I, LP ADS AIR 2000, LP July 7, 2000 
   
 
As indicated, ADS Air acquired the improvements and leasehold interest from AIR 276 I, 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 Description 
Name of Tenant 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 CPI 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 Valuation 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 1  $715,975 
Net Present Value (NPV) of these rental payments 2     $313,644 
Estimated value of improvements 3              $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:  
 
• 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. 

• 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 2I, 
Page 10 and Exhibit J). 

o 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 
 
• 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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Exhibit 1 
Aerial View & Location Map of Subject Property Located At 4444 Westgrove Drive 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

View of property looking toward the southwest over Westgrove Drive. 
 

 

4444 Westgrove Drive 
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STATE OF TEXAS  § 
    §  ASSIGNMENT OF GROUND LEASE 
COUNTY OF DALLAS § 

 

 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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EXHIBIT 2



 

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 I, 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 I, 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 I. 

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. 
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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  § 
COUNTY OF DALLAS § 
 

 

 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  § 
COUNTY OF DALLAS § 
  
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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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 I, 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)1 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: 

(a) 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; 
 
(c) 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 
 
(f) the proposed assignee does not intend to occupy the entire demised premises as 

                                                 
1 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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STATE OF TEXAS  § 
§  FIRST AMENDMENT TO GROUND LEASE 

COUNTY OF DALLAS § 

 
This FIRST AMENDMENT TO 

GROUND LEASE (hereinafter referred to as the 
"First Amendment to Ground Lease" or 
“Amendment”) is entered into and effective as of 
________, 2006 (the "Effective Date") between 
the Town of Addison, Texas a Texas home-rule 
municipality (hereinafter sometimes referred to as 
"Addison" or the “Landlord”), and Key 
Development, LLC, a Texas limited 
partnership (“Tenant”).  

 
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. 
(“AATI”), as Landlord, and Lawson Ridgeway, as 
Tenant, recorded in Volume 86022, Page 0124-
01331 of the Deed Records of Dallas County, 
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 

Schedule of Exhibits 
Exhibit A: Copy of Ground Lease dated  
Exhibit B: Assignment of Lease Dated 

10/23/1985 to Great Southwest 
Homes, Inc. 

Exhibit C: Assignment of Lease Dated May 31, 
1988 to Tarfive, Inc. 

Exhibit D: Substitute Trustee’s Deed to 
MCORP Management Solutions, 
Inc. 

Exhibit E: Assignment of Lease Dated 
September 8, 1988 to Realty Alliance 
of Texas, Ltd. 

Exhibit F:   Assignment of Ground Lease Dated 
March 15, 1990 to Italix Acquisition 
Corporation 

Exhibit G:   Assignment of Ground Lease Dated 
March 31, 1999 to AIR 276 I, L.P. 

Exhibit H: Assignment of Ground Lease Dated 
July 7, 2000 to ADS AIR 2000, L.P. 

Exhibit I Assignment of Ground Lease Dated 
_______ to Key Development, LLC 

Exhibit J Building Maintenance Reserve 

Exhibit K Survey Dated 06/05/2006 
Doug Connally & Assoc., Inc. 

 
 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, INC., as assignor, to TARFIVE, Inc., as assignee; and 

 

                                                 
1 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 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 

 
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 I, 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 I, 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 I), 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: 
 

 
(i) 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”); 

 
(ii) 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; 

 
(a) 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. 

 
(ii).  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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 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. 

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. 

 

 
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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 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. 

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. 
 

 
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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  H. 

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. 
 

 
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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 I. Amendment to Paragraph 11.  Paragraph 11 of the Ground Lease is hereby amended 
so that it shall hereafter read as follows: 
 

11. 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. 

 
 J. Amendment to Paragraph 13.  Paragraph 13 of the Ground Lease is hereby amended 
so that it shall hereafter read as follows: 

 
13. Insurance:  Tenant shall during the term 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 all other risks from time to time included under standard extended 
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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.  
 
(ii) 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.  

 

 (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. 

(iii) 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. 

 

 
(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 Regulations:   
 

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 

 
First Amendment to Ground Lease 0710-5502 – Page 13 of 33 
 

32



 

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. §6901, et seq., as amended or superseded), the 
Comprehensive and Environmental Response Compensation and Liability 
Act (42 U.S.C. §9601, 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. 
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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.” 

 
 O. 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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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. 

 
 P. Amendment to Paragraph 26.  Paragraph 26 of the Ground Lease is hereby amended 
so that it shall hereafter read as follows: 

 

 

26. 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 GOODS, 
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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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. 

 
 R. Amendment to Paragraph 28.  Paragraph 28 of the Ground Lease is hereby amended 
so that it shall hereafter read as follows: 
 

28. Title:  Tenant accepts the Demised Premises subject to: (i) the Base Lease; 
(ii) 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. Amendment to Paragraph 29.  Paragraph 29 of the Ground Lease is hereby amended 
so that it shall 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 

 
First Amendment to Ground Lease 0710-5502 – Page 22 of 33 
 

41



 

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 
effect. 

 

 
First Amendment to Ground Lease 0710-5502 – Page 23 of 33 
 

42



 

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: 
 

TOWN OF ADDISON, TEXAS 
 
 

By:       
 Ron Whitehead, City Manager 
 
ATTEST: 
 
 
By:       
 Carmen Moran, City Secretary 

TENANT: 
 

  KEY DEVELOPMENT, LLC  
 
 

By:       
 
Typed Name:      
 
Title:       

 
 
 
 
 
 
 

EXHIBITS TO BE ATTACHED 
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SEE EXHIBIT 5 
 
 
 

FOR EXHIBITS “A” THRU “I” 



 

EXHIBIT J 
 

Building Maintenance Reserve 
 
1) 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. 

2) 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).  

 
3) 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. 

4) 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. 

5) 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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