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ADDISON

Post Oflice Box 9010 Addison, Texas 75001-9010 5300 Belt Line Road (9723 450-7000
FAX (972) 450-7043

AGENDA
AUGUST 22, 2006

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

AND

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

TOWN HALL
5300 BELT LINE ROAD

WORK SESSION

[tem #WS1 -

Presentation and discussion of city manager's recommended
2006-07 budgets for the Airport and Utility funds.
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REGULAR SESSION

ltem #R1 - Consideration of Old Business.

ltem #R2 - Consent Agenda.
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CONSENT AGENDA

Approval of the Minutes for the August 8, 2006, August 12, 2006
and August 14, 2006, Council Meetings.

Consideration and approval of a resolution to approve final
payment to Allied Builders, Inc. totaling $2,998.10 for completion
of the Blueprints sculpture painting.

Consideration and approval of a resolution to approve final
payment to Northstar Construction, Inc. in the amount of
$126,352.46 for the completion of Miscellaneous Pavement
Repairs — Bid 06-23.

Consideration and approval of a resolution to award a contract in
the amount of $109,680.00 for rehabilitation of the six-inch
sanitary sewer line serving Talisker Apartments and the six and
eight-inch sanitary sewer line on Lake Forest Drive.
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ltem #R3 - PUBLIC HEARING on a proposal to increase the total property
tax rate by 3.2% over the calculated effective tax rate.
Attachment:
1. Council Agenda ltem Overview
Administrative Recommendation:
Administration recommends approval.

Item #R4 - Presentation of the Town of Addison financial report for the
quarter ended June 30, 2006.

ltem #RS - Consideration and approval of a resolution authorizing the City
Manager to enter into an agreement with Krause Advertising
for the production of the 2007 Addison calendar.
Attachment:

1. Council Agenda ltem Overview

Administrative Recommendation:
Administration recommends approval.

ltem #R6 - Consideration and approval of an ordinance granting meritorious

exception to Sec. 62-163, Area of Signs, for Stanley Peskind,
located at 4800 Belt Line Road.

Attachments:

1. Staff Report

2. Application

3. Memorandum by Lynn Chandler
4. Plans

Administrative Recommendation:

Administration recommends approval.
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ltem #R7 - Presentation by the Dallas Area Rapid Transit of the DART 2030
Transit System Plan.

ltem #R8 - Consideration and approval of a resolution stating the position of
the Town of Addison in regard to the Dallas Area Rapid Transit's
2030 Transit System Plan.

ltem #R9 - Presentation of the City Manager’'s recommended funding levels
for the non-profits for FY 2006/07 budget.

ltem #R10 - Consideration and approval of an appointment of an Addison
resident for participation in the Leadership Metrocrest program.
Attachments:
1. Council Agenda Item Overview
2. Letter from Rita Moore
3. Citizen Academy List
Administrative Recommendation:
Administration recommends approval.

ltem #R11 - Consideration and approval of a resolution appointing a member

to the North Central Texas Council of Governments (NCTCOG)
Regional Transportation Council.

Attachments:

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

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

Administrative Recommendation:

Administration recommends approval.
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ltem #R12 - Consideration and approval of a resolution establishing and
setting forth rules of procedures for the Citizens Advisory
Committees.
Attachment:

1. Resolution

Administrative Recommendation:

Administration recommends approval.

Item #R13 -  Consideration and approval of appointments to the Citizens
Advisory Committees.

ltem #R14 — Consideration of a resolution regarding certain matters pertaining
to a Ground Lease at 4554 Claire Chennault on Addison Airport
between the Town of Addison, as Landlord, and KPI Properties
Inc., as Tenant, as follows: i) consent to its [sub]Lease
Agreement with Keith Products, L.P. and the proposed Amended
and Restated Lease Agreement, ii) KPI and Keith are requesting
the Town execute an Estoppel Letter affirming that KPI is in good
standing with the Town and acknowledges the sub sublease
arrangement with Keith, as amended and restated.

Attachments:

1. Council Agenda Iltem Overview

2. Exhibit A — Sub Lease Agreement & Amended & Restated
Agreement

3. Exhibit B — Master Landlord Sub Lease consent

4. Exhibit C — Estoppel Letter

Administrative Recommendation:

Administration recommends approval.
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EXECUTIVE SESSION

ltem #ES1 - Closed (executive) session of the City Council pursuant to
Section 551.074, Texas Government Code, to deliberate the
appointment, employment, reassignment, or duties of the City
Secretary.

ltem #ES2 - Closed (executive) session of the City Council, pursuant to
Section 551.071 of the Texas Government Code, to consult with
its attorneys to seek the advice of its attorneys regarding certain
pending litigation, to wit: The City of Addison, Texas v.
Transcontinental Realty Investors, Inc., et al., No. 05-05-01554-
CV, Fifth District Court of Appeals, Dallas, Texas, and on a
matter in which the duty of the attorney to the governmental
body under the Texas Disciplinary Rules of Professional
Conduct of the State Bar of Texas clearly conflicts with this
chapter, regarding matters concerning access to Addison
Airport.

Item #R15 -~  Discussion and consideration of any action regarding and
relating to the appointment and duties of the City Secretary.

Adjourn Meeting

Posted 5:00 p.m.
August 18, 2006
Carmen Moran
City Secretary

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

There are no attachments for this item.



OFFICIAL ACTIONS OF THE ADDISON CITY COUNCIL

August 8, 2006

6:00 p.m. — Town Hall

5300 Belt Line Road

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

Absent: None

Item #WS1 — City Manger's General and Hotel Fund Recommendations.

No action taken.

ltem #WS2 — Presentation and discussion regarding Airport Management's

guidelines and principles used to quantify the value and other consideration

offered by Key Development in exchange for the requested twenty year lease
term extension affecting the Ground Lease at 4444 Westgrove Road.

No action taken.
Iltem #WS3 — Discussion and update on Citizen Advisory Committees.
No action taken.

ltem #WS4 — Discussion regarding policies on the naming of Town parks and
facilities.

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

The following employees were introduced to the Council: Angie Logal
(Conference and Theatre Centre), Tim Tomlinson (Fire), Gilbert Flores (Parks).

ltem #R2 - Consent Agenda.
ltem #2a and Item #2e were considered separately.

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

#2c — Consideration and approval of an ordinance amending the Town of
Addison Code of Ordinances, Section 78-165, permitting parking on the west
side of Quorum Drive in the recessed parking spaces in the 15750 to 15900
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blocks, and on the east side of Quorum Drive in the recessed parking spaces in
the 15700 to 15900 blocks. (Approved — Ordinance No. 006-034)

#2d — Consideration and approval of an ordinance amending the Town of
Addison Code of Ordinances, Section 78-140, changing the maximum speed
limit on Arapaho Road between Dallas Parkway and Addison Road to 35 MPH,
and Arapaho Road between Surveyor Boulevard and Marsh Lane to 40 MPH.
(Approved — Ordinance No. 006-035)

Councilmember Niemann moved to duly approve the above listed items.
Councilmember Mallory seconded. Motion carried.

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

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

Councilmember Braun moved to duly approve the Minutes for the July 11, 2006,
Council Meeting, subject to corrections. Councilmember Mallory seconded.
Motion carried.

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

#2e — Consideration and approval of a resolution authorizing the City Manager to
enter into an agreement with Dallas County to receive reimbursement for major
transportation capital improvement projects.

Councilmember Niemann moved to duly approve Resolution No. R06-061
authorizing the City Manager to enter into an agreement with Dallas County to
receive reimbursement for major transportation capital improvement projects.
Councilmember Mellow seconded. Motion carried.

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

ltem #R3 — Presentation of Non-Profit funding requests.

e Metrocrest Family Medical Clinic

e Metrocrest Chamber of Commerce
e DFW International

e The Family Place

e Communities in Schools
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Special Care & Career Services
Senior Adult Services

Metrocrest Social Services
Dance Council

WaterTower Theatre

Richardson Symphony Orchestra

No action taken.

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

Councilmember Hirsch moved to table this item. Councilmember Braun
seconded. Motion carried.

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

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

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

Councilmember Kraft moved to duly approve Ordinance No. 006-036 amending
the Code of Ordinances of the Town by amending Appendix B, Subdivisions, by
adding a new section, VII-A, regarding private street regulations and standards,
on application from the Town of Addison. Councilmember Braun seconded.
Motion carried.

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

ltem #R6 — Consideration and approval of a preliminary plat for 19 lots in a
Planned Development district, located on approximately 2.4 acres at the
southeast corner of Montfort Drive and Celestial Road, on application from
Zachary Custom Builders, represented by Mr. Steven S. Crauford of Jones and
Boyd.

Councilmember Mallory moved to duly approve a preliminary plat for 19 lots in a
Planned Development district, located on approximately 2.4 acres at the
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southeast corner of Montfort Drive and Celestial Road, on application from
Zachary Custom Builders, represented by Mr. Steven S. Crauford of Jones and
Boyd, subject to the following conditions:

e Plat meets closure requirements.

e Line designations are missing or unclear for the following lots and
easements:

Lot 1, Block B

Lot 2, Block B

Lot 20, Block A

Lot 21, Block A

Private Access and Utility Easement

Drainage Easement

Sanitary Sewer Easement

s 2O T

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

Councilmember Niemann seconded. Motion carried.

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

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

Councilmember Mallory moved to duly approve a replat for one lot of 15.574
acres, located at the northwest corner of the intersection of Addison Road and
Sojourn Drive, on application from Trinity Christian Academy, represented by
Paul E. Mannel of Vilbig and Associates, Inc., subject to no conditions.
Councilmember Kraft seconded. Motion carried.

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

ltem #R8 — Consideration and approval of a final development plan, with
waivers, in the UC-Urban Center district, Commercial subdistrict, located pm
6.53 acres between Spectrum Drive and Dallas Parkway, just south of The
Madison office building, on application from SNK Development, Inc., represented
by Mr. Derrick Turnbull.
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Councilmember Mellow moved to duly approve a final development plan, with
waivers, in the UC-Urban Center district, Commercial subdistrict, located pm
6.53 acres between Spectrum Drive and Dallas Parkway, just south of The
Madison office building, on application from SNK Development, Inc., represented
by Mr. Derrick Turnbull, subject to the following conditions:

Waiver 1 — Subsection C. Setbacks.

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

Waiver 2 — Subsection H Exferior appearance.

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

-The 10-foot wide utility easement located south of the proposed street
and adjacent to the Dallas Parkway shall be a minimum 15-feet wide.

-Final plans shall be signed and sealed by the engineer of record.

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

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

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

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

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

-Plans shall be revised to show locations of irrigation meters.
- All domestic water services shall have backflow prevention devices.

-All Fire Services shall have a double-check detector assembly in a
vault.
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-Garage entrance/exit on Dallas Parkway shall be redesigned to
provide for emergency vehicle exit only.

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

Councilmember Mallory seconded. Motion carried.

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

ltem #R9 — Consideration and approval of a final plat of three lots on 6.536
acres, in the UC-Urban Center district, located between Spectrum Drive and
Dallas Parkway, just south of The Madison office building, on application from
Grantham & Associates, Inc., represented by Mr. Bruce Grantham.

Councilmember Niemann moved to duly approve a final plat of three lots on
6.536 acres, in the UC-Urban Center district, located between Spectrum Drive
and Dallas Parkway, just south of The Madison office building, on application
from Grantham & Associates, Inc., represented by Mr. Bruce Grantham, subject
to the following conditions:

-Plat closure meets the minimum requirements.

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

-Plans shall be revised to reflect a dedication for a right-turn lane on
Dallas Parkway, which shall be constructed by developer.

-Engineering plans shall be approved by the staff prior to filing of final plat.
Councilmember Mellow seconded. Motion carried.

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

Iltem #R10 — PUBLIC HEARING, regarding, and consideration of approval of, an
ordinance amending the Town’s zoning from C-2 (Commercial-2) to PD (Planned
Development) in order to provide for a multi-family residential development of
approximately 300 units, and local retail uses, and approval of development
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plans, located on 7.37 acres at the southeast corner of the intersection of
Addison Road and Keller Springs.

Mayor Chow re-opened and continued the public hearing from the July 11, 2006
meeting. There were no questions or comments. Mayor Chow closed the
meeting as a public hearing.

Councilmember Niemann moved to table this item. Councilmember Braun
seconded. Motion carried.

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

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

Councilmember Braun moved to duly approve Resolution No. R06-062 regarding
certain matters pertaining to a Ground Lease at 4444 Westgrove Drive on
Addison Airport between the Town of Addison, as Landlord, and ADS Air 2000,
L.P. as Tenant, as follows: i) consent to an assignment of ground lease, ii)
consent to an amendment to ground lease, iii) consent to the assumption of a
leasehold mortgage. Councilmember Niemann seconded. Motion carried.

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

Item #R12 — Consideration and approval of a resolution appointing the City
Secretary as the Public Information Coordinator for the Town of Addison.

Councilmember Niemann moved to duly approve Resolution No. R06-063
appointing the City Secretary as the Public Information Coordinator for the Town
of Addison, subject to corrections. Councilmember Braun seconded. Motion
carried.

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

Iltem #R 13 — Consideration and approval of an appointment of an Addison
resident for participation in the Leadership Metrocrest program.
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Councilmember Niemann moved to duly appoint Kimberly Lay for participation in
the Leadership Metrocrest program. Councilmember Braun seconded. Motion

carried.

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

Absent: None

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

Mayor
Attest:

City Secretary
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#2b-1

Council Agenda Item: #2b

SUMMARY:

Staff recommends that the Council approve final payment totaling $2,998.10 to Allied Builders Inc.
for painting of 25 poles on the Blueprints sculpture.

FINANCIAL IMPACT:

Project Budget: $60,000.00
Original Bid Amount: $54,300.00
Change Order Number 1: $5.662.00
Total Contract Amount $59,962.00

This was a budgeted item in the parks operations budget. Change Order Number 1 included the cost
to add fade-away die to the paint to insure 100 percent coverage of the surface, which was not
included in the original bid specifications. The remaining amount was for additional equipment rental
cost to provide a second aerial lift, so the work could be expedited to avoid delays in opening the
roundabout to two lanes of traffic.

BACKGROUND:

This project invelved painting and sealing of 25 poles on the Blueprints sculpture, not including the
art panels. The work was completed one month early, primarily due to adding a second aerial lift.

RECOMMENDATION:

Staft performed daily inspections on the project that included temperature and humidity readings to
ensure the work was being done within the limits of the paint specifications. The work was carried
out in a satisfactory manner according to the specifications. Staff recommends approval.



Council Agenda Item: #2¢

SUMMARY:

This item is to authorize first and final payment to Northstar Construction. Inc. in the amount
of $126,352.46 for Miscellaneous Pavement Repairs — Bid 06-23.

FINANCIAL IMPACT:

Budgeted Amount: $120,000
Contract Amount: $109,778
Final Contract Amount: $126.352.46

This project. including the increased amount, is funded for 2006 in the Street Operations
Budget.

BACKGROUND:

On June 13, 2006 Council awarded a contract to Northstar Construction, Inc for
miscellaneous pavement repairs on various Town streets. The original contract price was
$109,778. As construction progressed, Town Staff identified eight additional locations on
Midway Road in need of repair. The contractor agreed to make the necessary repairs at the
contract unit cost per square yard, which came to an additional $16,574.46.

Northstar Construction, Inc. did an excellent job on all repairs, and completed the work in a
timely manner.
RECOMMENDATION:

Staff recommends first and final payment to Northstar Construction, Inc. in the amount of
$126,352.46 for Miscellaneous Pavement Repairs - Bid 06-23.
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Council Agenda Item: #2d

SUMMARY:

This item is to award a contract for rehabilitation of the sanitary sewer line serving Talisker
Apartments and the sanitary sewer line serving Lake Forest Drive.

FINANCIAL IMPACT:
Budgeted Amount: $105,600.00

Cost: $109.680.00

Funding Source: Utilities Capital Projects Fund

BACKGROUND:

The 6-inch sewer line in Talisker Apartments is clay pipe approximately 30 years old. This pipe
has deteriorated joints allowing rainwater infiltration. Additionally, there are sewer service
connections that protrude into the pipe restricting the flow. The 6 and 8-inch sewer line on Lake
Forest Drive is in similar condition, with the addition of cracked pipe and tree roots blockages.

Insituform Technologies, with 15 years experience in Addison, proposed a cost of $109.680 to
rehabilitate approximately 2,500 feet of sanitary sewer line using a lining process that seals all
joints and cuts off any protruding connections. This repair process is made from manhole to
manhole without street excavations, with the exception of five point repairs.

RECOMMENDATION:

Staff recommends Council authorize the City Manager to enter into a contract with Insituform
Technologies in the amount of $109,680 for the trenchless internal lining of sanitary sewers at
Talisker Apartments and on Lake Forest Drive.
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#R3-1

Council Agenda Item: #R3

SUMMARY:

Council is requested to hold a public hearing on a proposal to increase the total property tax rate
by 3.2% over the calculated effective tax rate. The proposed tax rate of $0.4640 per $100 in
valuation is $0.0120 less than the current tax rate of $0.4760.

FINANCIAL IMPACT:
There is no financial impact associated with holding a public hearing.

BACKGROUND:

The city manager’s proposed budget includes a tax rate of $0.4640. This rate is more than the
calculated effective tax rate of $0.449574, but less than the calculated rollback rate of $0.464869.
According to state law, the Town must publish notices and hold a series of hearings prior to
adopting the tax rate. Below is a schedule that meets the requirements of state law, as recently
modified by the Texas Legislature.

August 11 Publication of effective and rollback tax rates, statements and schedules (attached
to this memo).

August 12 Meeting of Council to discuss tax rate and to take record vote and schedule public
hearings.

August 18 Notice of Public Hearing on Tax Increase is the 1% quarter page notice in
newspaper and Web site.

August22 1% Public Hearing

September 12 2™ Public Hearing

September 15 Notice of Vote on Tax Rate published before meeting to adopt tax rate is the 2™
quarter-page notice in newspaper before meeting and published on Web site.

September 26 Meeting to adopt tax rate. Meeting must be between 3 to 14 days after second
public hearing. Taxing unit must adopt tax rate by September 30 or within 60
days of receiving certified appraisal roll, whichever is late.

RECOMMENDATION:
[t is recommended council hold a public hearing on a proposal to increase the total property tax
rate by 3.2% over the calculated effective tax rate.



Department of Financial & Strategic Services

Quarterly Review

For the Period Ended June 30, 2006

Town of Addison
August 2006



Quarter Ended 6/30/06
Table of Contents

Pages

EXeCUtive DAShDOAIT ........coooiiiiiiiii e i-iv
Memorandum to the City MaNAGET ........couuiiiiiiee i 1-2
Financial Section:
Executive Summary of Major Operating FUNAS .........ccoiiireiiiieeiiiee e eeeee e et e e aae e saeeesnaee e 3
General Fund, Quarterly Statement of Revenues Compared to Budget..........ccccvevvveeeviieeeiieeeninnnnn 4
General Fund, Quarterly Statement of Expenditures Compared to Budget ...........ccccevevveeiierennnnnn. 5
Hotel Fund, Quarterly Statement of Revenues and Expenditures

(O] gl oF= T=To I (o3 =10 o [0 1= S PP P P PPPPPPROPPPPTINE 6
Street Capital Project Fund, Quarterly Statement of Revenues and Expenditures

(0] aqTo L= g=To i (o 18 =10 Lo [o =] S TR TP TP 7
Parks Capital Project Fund, Quarterly Statement of Revenues and Expenditures

(0000 oF= Tg=To i (o J0 =10 Lo [0 =Y SRS 7
2000 Capital Project Fund, Quarterly Statement of Revenues and Expenditures

(0] oF= 1Yo I (o 38 =0 o [ = PSPPSR 8
2002 Capital Project Fund, Quarterly Statement of Revenues and Expenditures

(0] g oF= T=To I (o 31 =0 o [ = PSPPSR 8
2004 Capital Project Fund, Quarterly Statement of

Revenues and Expenditures Compared t0 BUAGEL........c.ceeiiiieeiiiieeiiieeeriee e eiee e e s 9
2006 Capital Project Fund, Quarterly Statement of Revenues and Expenditures

(0] g oF= T=To I (o 30 =0 o [ = PSPPSR 9
Airport Fund, Quarterly Statement of Revenues and Expenditures

(0] ] oF= T =To I (o 31 =0 o [ = PSR USN 10
Utility Fund, Quarterly Statement of Revenues, Expenses and Changes in Working

Capital CompPared t0 BUAGET.........coiuiiiiiiiieeiie ettt e e enne e 11
Schedule of Sales Tax Collections and Related ANalySes.........ccccuveiiieeiiiiieeiiiie e esee e 12
Hotel Occupancy Tax Collection by Hotel SErviCe TYPE.....c.ueiiiiiiiiiiiie et 13
Interim Combined Statement of Cash Receipts and Disbursements..............ccccceeieniiiiiciiienieenene. 14
COllALEIAl SUMIMAIY ...ttt h ettt ae et ettt bt en e e et e eenes 15
Statement Of COMPIANCE .........oiiiiiiiii ettt 16

Attachments:

First Southwest POrtfolio REPOIT .......cccviiiiiiiie et et e e se e e e e e nrae e e sneeeeennes Attached



=)
-
>
LL
©
-
)
-
5}
Q)

Revenues

o | -—'---_--l-“—.- o ==£ - -_' nl . el

Expenses

Fund Balance

Executive Dashboard — 3rd Quarter, 2006 Fiscal Year

Legend

Ad Valorem Taxes

Sales Tax Positive Outlook

Franchise Fees
Area of Concern

Long Term Trend
Negative Outlook

YTD Expenditures vs. Relative Position in Year

Relative Position Compared to Prior Year
Compensation Issues

Long Term Trend

Level Compared to FY 06 Budget Assumption
Level Compared to 25% Requirement

Long Term Trend




Executive Dashboard - 3rd Quarter 2006 Fiscal Year

Revenues

Legend

Hotel Occupancy Taxes

Special Event Fees Positive Outlook

Conference Centre Rental Fees
Area of Concern

Long Term Trend
Negative Outlook

Expenses

YTD Expenditures vs. Relative Position in Year

- Relative Position Compared to Prior Year

Overtime/Outside Labor Costs

©
-
>
LL
©
)
@)
L

Long Term Trend

Fund Balance

Level Compared to FY 06 Budget Assumption

Level Compared to 25% Requirement

. Long Term Trend




mir-a

Executive Dashboard — 3rd Quarter, 2006 Fiscal Year

Revenues

Legend

Fuel Flowage Fees
Rental Fees Positive Outlook
Overall

Assessment Grant and Other Revenue
Area of Concern

Long Term Trend
Negative Outlook

Expenses

YTD Expenditures vs. Relative Position in Year

Relative Position Compared to Prior Year
Impact of Potential Capital Projects

Long Term Trend

©
-
>
LL
)
-
@)
o
—
<

Working Capital Balance

Level Compared to FY 06 Budget Assumption
Level Compared to 25% Requirement

Long Term Trend




Executive Dashboard - 3rd Quarter 2006 Fiscal Year

Revenues

Legend

Water Sales

Sewer Charges Positive Outlook

Penalties and Other Revenue
Area of Concern

- Long Term Trend

Negative Outlook

Expenses

YTD Expenditures vs. Relative Position in Year

Relative Position Compared to Prior Year

Water Purchases and Treatment Costs

- Long Term Trend

Working Capital Balance

i®)
-
-
LL
>
=
=
>

Level Compared to FY 06 Budget Assumption

Level Compared to 25% Requirement

. Long Term Trend




To: Ron Whitehead, City Manager Financial & Strategic

Services Department

From: Randy Moravec, Director

Re: Third Quarter FY 2006 Financial Report

MEMO

Date: August 15, 2006

GENERAL FUND

» Revenues for the quarter totaled $4.1 million, bringing the amount received through nine
months to $19.9 million, which is 79.6% of budget and $2.5 million more than received this
time last year.

» Property tax is up a significant $1.6 million or 22.7% due to the higher tax rate levied for
operations and maintenance this fiscal year.

» Sales tax is $176k or 2.4% over last year. If this trend continues through the year,
projected collections would come in almost exactly as budgeted. Addison’s experience
continues to lag the increases enjoyed by Dallas County (up 9.6%) and State of Texas (up
14.4%).

» Telecommunication fees are slightly less than the collections from the same period last
year. This is one revenue source that will continue to decline due to the propensity of
consumers to use cellular phones over landline phones.

» Most other revenue sources are at or exceed budget for this time of the year.

» Second quarter expenditures totaled $5.5 million bringing the year-to-date amount to
$17.4 million, or 68.7% of budget. If the non-recurring $263k transfer to the Parks capital
project fund is removed, total expenditures would be only 2.5% more than spent through
June of last year.

HOTEL FUND

» Through three-quarters of the fiscal year, the fund recorded revenues of $4.6 million. Hotel
occupancy taxes were up 13% for the third quarter and for year-to-date, are up 15%. All
but three of the Town’s 22 hotels posted gains, with those in the full-services and business
moderate categories performing the best. Revenues for the next two quarters may be
impacted by the remodeling of the Marriott Quorum, which will take out a third of their
rooms for the next few months, although that hotel showed a 6% gain in occupancy tax for
the third quarter.

» Conference Center rental recovered the past two quarters but is still down 5% compared
to last year.

» YTD expenditures totaled $4.5 million or $547k more than last year, but well within this
year’'s budget. The Council’s decision to have a fireworks program during the Labor Day
weekend will require a budget amendment.
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AIRPORT FUND

>

Operating revenue for the year totals $2.9 million, or $77k more than generated last year.
Although rental revenue is up slightly, the amount received is less than anticipated in the
budget, which had assumed higher revenues generated by increased rental rates. The
shortfall is attributed to various reasons, including concessions granted west-side T-Hangars
inconvenienced by paving work and the default of Skytech and the termination of their
lease.

Year-to-date operating expenses of $2.2 million contributed to net income of $640k,
compared to the $719k amount recorded this time last year.

Working capital has not yet been significantly affected by the completion of the fuel farm.
Although substantially completed, the Town and contractor are in the process of resolving
final issues prior to authorizing final payment to the contractor.

» The long-term trend for airport working capital is one of caution due to the projection of
revenues coming in less than budget.

UTILITY FUND

» Through nine months the volume of water sold is up 25.8% from the same time last year.

Combined with the higher water and sewer rates in place, the fund has taken in $1.9
million more than a year ago.

Net income of $2.1 million is substantially better than the $55k income generated through
June 2005.

The general outlook for this fund has improved to positive. The only potential cause for
concern is if DWU requires its member cities to go to mandatory water rationing.

CASH AND INVESTMENT REPORT

>

Cash for all funds as of June 30, 2006 totaled $ 37.5 million, a net increase of $425k from
the beginning of the quarter. The increase is attributed to the Utility fund’s growth in
revenues as well as the receipt of $1.4 million in DART grant monies for Arapaho road.
The Town’s average investment yield to maturity as of 6/30/06 was 4.67%, a good
increase from the 3.94% of the previous quarter and the average weighted maturity was
335 days.

The Town'’s return is still below the Texpool return but the variance is now within 35 basis
points. As the Town continues to lock-in higher rates with longer maturities, the Town’s
portfolio will begin to generate rates in excess of this benchmark.
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TOWN OF ADDISON

EXECUTIVE SUMMARY OF MAJOR OPERATING FUNDS FOR THE QUARTER ENDED JUNE 30, 2006
UNAUDITED ACTUAL AMOUNTS COMPARED TO THE 2006 ADOPTED BUDGET AND PREVIOUS YEAR ACTUAL FOR SAME PERIOD

All Amounts Expressed in Thousands of Dollars

General Fund Hotel Fund Airport Fund Utility Fund Total Major Operating Funds*
Budget Actual PY Actual Budget Actual PY Actual Budget Actual PY Actual Budget Actual PY Actual Budget Actual PY Ac
RESOURCES
Ad Valorem Tax $ 8465 $ 8516 $ 6936]|9% - $ - $ -1 - $ - $ -1$ - $ - $ -|$ 8465 $ 8516 $ 6,936
Non-Property Tax 10,774 7,943 7,733 4,450 3,410 2,968 - - - - - - 15,224 11,354 10,701
Franchise Fees 2,752 766 648 - - - - - - - - - 2,752 766 648
Service/Permitting/License Fees 1,633 1,317 1,189 1,049 670 612 1,112 739 727 9,013 6,426 4,559 12,808 9,151 7,087
Rental, Interest and Other Income 1,483 1,438 954 669 530 500 3,419 2,235 2,147 55 100 67 5,626 4,303 3,668
Transfers and Other Sources - - - - - - - - 4,400 - - - - - 4,400
Total Resources 25,107 19,980 17,460 6,168 4,611 4,080 4,531 2,974 7,274 9,069 6,525 4,626 44,874 34,090 33,440
APPLICATION OF RESOURCES

Personal Services 17,232 11,988 11,297 1,427 936 818 281 189 141 1,227 770 703 20,167 13,883 12,959
Supplies and Materials 1,042 694 630 221 95 119 22 9 3 99 55 60 1,384 853 812
Maintenance 1,762 982 1,296 371 267 227 1,849 937 838 304 119 150 4,286 2,306 2,511
Contractual Services 3,923 2,698 2,550 3,521 2,377 2,211 1,716 1,071 1,073 4,762 3,014 3,023 13,923 9,161 8,857
Capital Equipment Amortization 1,077 803 864 17 13 16 - - - 17 13 16 1,112 829 896
Capital Equipment/Projects 65 3 118 150 249 - 3,168 1,471 553 589 42 493 3,972 1,765 1,164
Transfers and Other Uses** 263 263 - 706 529 528 384 288 159 2,350 1,763 1,722 3,703 2,843 2,409
Total Application of Resources 25,365 17,432 16,755 6,413 4,467 3,919 7,420 3,966 2,767 9,349 5,777 6,167 48,547 31,641 29,608
Net Change in Fund Balances $ (258) $ 2,549 705|$ (245) $ 144 $ 161|$ (2,889) $ (992) $ 4,507|$ (280) $ 749 (1,541 $ (3,673) $ 2,449 3,832

Notes:
* Totals may not exactly match due to rounding.
** Transfers and other uses includes interfund transfers and and retirement of debt in the Airport and Utility funds.
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TOWN OF ADDISON
GENERAL FUND

FY 2006 QUARTERLY STATEMENT OF REVENUES COMPARED TO BUDGET
With Comparative Information from Prior Fiscal Year

2005-06 FY 2004-05
Amended YTD as % YTD as %
Category Budget KICRONE CIERCE IR RBE RN §=1Ilo[slf Year-to-Date of Budget

Advalorem taxes:
Current taxes $ 8,419500 $ 140,322 $ 8,467,227 100.6% EENMCKeIKRRE]0) 98.9%

Delinquent taxes 25,710 (1,105) 9,090 35.4% 48,332 885.2%
Penalty & interest 19,290 13,743 39,965 207.2% 47,651 436.8%
Non-property taxes:
Sales tax 9,924,100 2,445,034 7,464,203 75.2% 7,291,347 74.7%
Alcoholic beverage tax 849,750 247,214 479,007 56.4% 441,145 56.1%
Franchise / right-of-way use fees:
Electric franchise 1,619,430 7,959 7,959 0.5% 7,486 0.5%
Gas franchise 194,980 - 241,378 123.8% 189,298 88.8%
Telecommunication access fees* 742,940 176,548 363,000 48.9% 391,625 49.4%
Cable franchise 107,430 30,681 87,614 81.6% 55,068 52.8%
Street rental fees 7,000 7,607 17,440 249.1% 4,753 67.9%
Sanitation 80,000 3,534 48,468 60.6% - 0.0%
Licenses and permits:
Business licenses and permits 149,030 43,672 92,896 62.3% 89,632 62.4%
Building and construction permits 303,130 128,955 417,734 137.8% 262,499 103.2%
Intergovernmental revenue - - - 0.0% 119,695 0.0%
Service fees:
General government 960 92 221 23.0% 561 79.0%
Public safety 759,270 143,856 482,059 63.5% 523,337 72.8%
Urban development 4,450 3,445 7,621 171.3% 3,041 148.3%
Streets and sanitation 184,680 49,815 140,044 75.8% 134,021 75.3%
Recreation 65,150 21,152 51,151 78.5% 46,385 67.4%
Interfund 166,400 41,600 124,800 75.0% 129,680 75.3%
Court fines 944,970 433,380 969,124 102.6% 549,050 74.5%
Interest earnings 267,000 106,044 241,834 90.6% 128,966 113.5%
Rental income 119,000 32,500 75,833 63.7% 80,620 62.0%
Other 152,500 65,015 151,579 99.4% 75,695 336.4%
Total Revenues $ 25,106,670 $ 4,141,063 $19,980,247 79.6% RN 73.5%
NOTES:

1) N/A - Not Applicable
2) * Telecommunication fee revenue may be understated since these fees are due 45 days following the end of the quarter.
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TOWN OF ADDISON
GENERAL FUND

FY 2006 QUARTERLY STATEMENT OF EXPENDITURES COMPARED TO BUDGET

Category

General Government:
City manager
Financial & strategic services
General services
Municipal court
Human resources
Information technology
Combined services
Council projects

Public safety:
Police
Fire

Development services

Streets

Parks and Recreation:
Parks
Recreation

OTHER FINANCING USES
Transfer to parks capital project fund

Total Expenditures

NOTES:
1) N/A - Not Applicable

Compiled:8/15/2006

With Comparative Information from Prior Fiscal Year

Amended

2005-06 FY

Budget 3rd Quarter  Year-to-Date

$ 1285600 $ 291,927 $ 948,370
1,014,140 234,125 719,873
831,450 160,866 493,922
429,190 77,741 281,342
371,570 60,784 260,113
1,088,010 226,046 713,919
902,120 194,699 578,411
419,590 41,890 361,727
7,395,220 1,690,520 5,198,972
5,574,320 1,292,119 3,927,847
637,340 114,444 383,010
1,456,140 291,204 874,658
2,428,830 544,090 1,569,162
1,267,980 311,825 857,186
263,000 - 263,000

$ 25,364,500 $ 5,532,279 $17,431,513
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YTD as %
of Budget

2004-05

YTD as %
Year-to-Date of Budget

884,121
665,304
474,033
267,255
259,025
658,925
693,757
337,610

4,963,867
3,766,122
392,905
895,555

1,478,124
1,018,198

$16,754,800




TOWN OF ADDISON
HOTEL FUND

FY 2006 QUARTERLY STATEMENT OF REVENUES AND EXPENDITURES COMPARED TO BUDGET
With Comparative Information from Prior Fiscal Year

2005-06 FY 2004-05
Amended YTD as % YTD as %
Budget KICRONE CIERCE IR RBE RN §=1Ilo[slf Year-to-Date of Budget

Category

Revenues:

Hotel/Motel occupancy taxes $ 4,450,000 1,169,454 $ 3,410,492 AL $ 2,968,394
Proceeds from special events 1,049,300 589,454 670,029 63.9% 611,511
Conference centre rental 490,000 108,714 341,239 69.6% 358,994
Theatre centre rental 84,000 13,004 51,701 61.5% 62,056
Interest and miscellaneous 94,700 53,105 137,055 144.7% 78,829
Total Revenues 6,168,000 1,933,731 4,610,516 LD $ 4,079,784

Expenditures and other uses:

Visitor services 799,810 212,911 513,900 64.3% 487,203
Marketing 996,710 291,164 728,611 73.1% 661,487
Special events 2,246,230 868,272 1,284,442 57.2% 1,177,452
Conference centre 1,148,260 232,378 850,156 74.0% 616,302
Performing arts 516,010 184,072 461,590 89.5% 448,721
Capital projects - 18,777 98,482 0.0% -
Other financing uses:

Transfer to debt service fund 705,890 176,473 529,418 75.0% 528,457

Total Expenditures and Other
$ 6,412910 $ 1,984,046 $ 4,466,599 NS $ 3,919,622

NOTES:
1) N/A - Not Applicable
2) Amounts spent by special project:

Public Relations $ 663,330 $ 208,084 $ 454,750 68.6% 75.4%
Oktoberfest 558,170 3,607 8,765 1.6% 0.6%
Kaboom Town 175,220 60,904 61,053 34.8% 29.4%
Calendar 44,480 - 39,656 89.2% 91.5%
Hotel Support Program 260,000 77,431 143,567 55.2% 79.6%
Taste Addison 613,470 484,979 531,202 86.6% 99.6%
Jazz Festival 251,400 74,056 152,293 60.6% 109.4%
Shakespeare Festival 31,000 - 16,528 53.3% 0.0%
Summer Jazz Festival 24,100 12,429 12,789 53.1% 0.0%
Book Fair 4,580 - 2,268 49.5% 66.0%
Texas to Tuscany - 2,397 3,178 N/A 0.0%
Lone Star Drive In - 9,888 9,888 N/A
Weekend to Wipe Out Cancer 13,000 (874) - 0.0% 20.4%
TOTAL $ 2638750 $ 932,901 $ 1,435,937 LYWLA $ 1,502,428 64.9%
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TOWN OF ADDISON
STREET CAPITAL PROJECT FUND

FY 2006 QUARTERLY STATEMENT OF REVENUES AND EXPENDITURES COMPARED TO BUDGET
With Comparative Information from Prior Fiscal Year

2005-06 FY 2004-05
YTD as % YTD as %
KICROE CIRCE IR RBE RN §=1Ilo[slf Year-to-Date of Budget

Category Budget

Revenues:
DART Grants $ 752,000 $ - % - 0.0%
Interest income and other 85,000 43,558 115,764 136.2%
Total Revenues 837,000 43,558 115,764 13.8%

Expenditures:

Personal services 50,000 4,353 13,789 21,155
Design and engineering 138,000 10,131 12,734 381,896
Construction and equipment: 1,298,000 (6,210) - 3,442,342

Total Expenditures $ 1,486,000 $ 8,274 $ 26,523 $ 3,845,393

NOTES:
1) N/A - Not Applicable

TOWN OF ADDISON
PARKS CAPITAL PROJECT FUND

FY 2006 QUARTERLY STATEMENT OF REVENUES AND EXPENDITURES COMPARED TO BUDGET
With Comparative Information from Prior Fiscal Year

2005-06 FY 2004-05
YTD as % YTD as %
Category Budget KICROE CIERCE IR RBE RN §=1Ile[slf Year-to-Date of Budget

Revenues:
Interest income and other $ 12,000 $ 7,270 $ 16,801 230.6%
Developer contributions 184,000 - - 0.0%
Transfer from street capital project fund 263,000 - 263,000 0.0%
Total Revenues 459,000 7,270 279,801 230.6%

Expenditures:

Personal services 5,000 186 1,199
Design and engineering 53,000 5,346 25,408
Construction and equipment: 779,000 - 35,230
Total Expenditures $ 837,000 $ 5532 $ 61,837
NOTES:

1) N/A - Not Applicable
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TOWN OF ADDISON
2000 CAPITAL PROJECT FUND

FY 2006 QUARTERLY STATEMENT OF REVENUES AND EXPENDITURES COMPARED TO BUDGET
With Comparative Information from Prior Fiscal Year

2005-06 FY 2004-05
YTD as % YTD as %
KICROE CIRCE IR RBE RN §=1Ilo[slf Year-to-Date of Budget

Category Budget

Revenues and other sources:
Interest earnings and other $ 2,000 $ - $ 755 215.1%
Total Revenues 2,000 - 755 215.1%

Expenditures:

Personal services 12,000 685 1,479

Design and engineering 122,000 (13,611) 73,812

Construction and equipment - - -
Total Expenditures $ 134,000 $ (12,926) $ 75,291
NOTES:

1) N/A - Not Applicable

TOWN OF ADDISON
2002 CAPITAL PROJECT FUND

FY 2006 QUARTERLY STATEMENT OF REVENUES AND EXPENDITURES COMPARED TO BUDGET
With Comparative Information from Prior Fiscal Year

2005-06 FY 2004-05
YTD as % YTD as %
KICRONE CIERCE IR RBE RN §=1Ilo[slf Year-to-Date of Budget

Category Budget

Revenues:
Intergovernmental income $ - $ - % - $ 555,178 N/A
Interest earnings and other 40,000 23,805 61,140 152.9% 45,216 60.3%
Total Revenues 40,000 23,805 61,140 152.9% &Y 600,394 800.5%
Expenditures and other uses:
Personal services - 439 25,342 69,502 139.0%
Design and engineering 250,000 47,551 177,028 217,018 72.3%
Construction and equipment 1,205,280 (264,044) - 924,422 32.7%
Total Expenditures $ 1455280 $ (216,054) $ 202,370 $ 1,210,942 38.1%

NOTES:
1) N/A - Not Applicable
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TOWN OF ADDISON
2004 CAPITAL PROJECT FUND

FY 2006 QUARTERLY STATEMENT OF REVENUES AND EXPENDITURES COMPARED TO BUDGET
With Comparative Information from Prior Fiscal Year

2005-06 FY 2004-05
YTD as % YTD as %
KICROE CIRCE IR RBE RN §=1Ilo[slf Year-to-Date of Budget

Category Budget

Revenues:
Intergovenmental $ - $ 1,373,045 $ 1,373,045 N/A $ 1,422,812 N/A
Interest earnings and other 150,000 74,483 115,085 76.7% 190,856 127.2%
Total Revenues 150,000 1,447,528 1,488,130 el $ 1,613,668 1075.8%

Expenditures and other uses:

Personal services 50,000 - 325 12,640 25.3%
Design and engineering 450,000 12,577 89,311 110,704 24.6%
Construction and equipment 8,100,000 199,549 3,597,286 5,131,542 63.4%

Total Expenditures $ 8,600,000 $ 212,127 $ 3,686,922 $ 5,254,886  61.1%

NOTES:
1) N/A - Not Applicable

TOWN OF ADDISON
2006 CAPITAL PROJECT FUND

FY 2006 QUARTERLY STATEMENT OF REVENUES AND EXPENDITURES COMPARED TO BUDGET
With Comparative Information from Prior Fiscal Year

2005-06 FY 2004-05
YTD as % YTD as %
Category Budget KICROE CIRCE IR RBE RN §=1Ilo[slf Year-to-Date of Budget

Revenues:
Bond proceeds $ 1,500,000 $ - $ 1,500,000 100.0%
Interest earnings and other 5,000 12,208 26,694 533.9%
Total Revenues 1,505,000 12,208 1,526,694 101.4%

Expenditures and other uses:

Bond sale costs 12,000 - -

Design and engineering - 7,042 7,042

Construction and equipment 1,493,000 228,052 228,052
Total Expenditures $ 1505000 $ 235094 $ 235,094
NOTES:

1) N/A - Not Applicable
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AIRPORT FUND
FY 2006 QUARTERLY STATEMENT OF REVENUES, EXPENDITURES

AND CHANGES TO WORKING CAPITAL COMPARED TO BUDGET

With Comparative Information from Prior Fiscal Year

Category

Operating revenues:
Operating grants
Fuel flowage fees
Rental
User fees
Total operating revenues

Operating expenses:
Town - Personal services
Town - Supplies
Town - Maintenance
Town - Contractual services
Grant - Maintenance
Operator operation & maintenance
Operator service contract
Total operating expenses
Net operating income

Non-Operating revenues (expenses):
Interest earnings and other
Interest on debt, fiscal fees & other
Total non-operating

revenues (expenses)

Net income (loss)
(excluding depreciation)

CHANGES IN WORKING CAPITAL

Net income (excluding depreciation)
Sources (uses) of working capital:

Bond proceeds

Retirement of long-term debt

Net additions to fixed assets with grants

Other net additions to fixed assets

Net sources (uses) of

working capital

Net increase (decrease) in
working capital
Beginning fund balance

Ending fund balance

NOTES:
1) N/A - Not Applicable

Year-to-Date of Budget

2005-06 FY
Amended

Budget 3rd Quarter
$ 30,000 $ - $ =
1,065,000 265,408 716,664
3,330,000 793,132 2,113,453
47,000 10,192 22,179
4,472,000 1,068,732 2,852,296
281,130 67,837 188,785
22,300 5,074 9,324
26,250 6,401 16,730
636,100 188,714 389,997
60,000 - 60,000
1,762,660 396,530 860,364
1,080,000 216,133 681,268
3,868,440 880,689 2,206,468
603,560 188,043 645,828
59,000 45,693 121,450
(169,360) (42,340) (127,020)
(110,360) 3,353 (5,570)
$ 493,200 $ 191,396 $ 640,258
$ 493,200 $ 191,396 $ 640,258
(215,000) (53,750) (161,250)
(70,000) (20,785) (21,285)
(3,097,500) (624,832)  (1,449,479)
(3,382,500) (699,367) (1,632,014)
(2,889,300) (507,971) (991,756)
3,180,440 2,696,659 3,180,444
$ 291,140 $ 2,188,688 $ 2,188,688

2004-05
YTD as %
Year-to-Date of Budget

YTD as %

0.0% -
67.3% 695,625
63.5% 2,048,401
47.2% 31,110
63.8% 2,775,136

67.2% 141,413 49.8%
41.8% 2,761 18.4%
63.7% 21,758 93.6%
61.3% 280,429 68.8%
100.0% 68,537 114.2%

48.8%
63.1%
57.0%
107.0%

59.9%
76.2%
66.8%
68.2%

748,024
792,907
2,055,830
719,306

205.8%
75.0%

98,797
(158,850)

282.3%
75.0%
5.0%

(60,053)  34.0%

129.8% IR NAK] 75.0%

129.8% 659,253 75.0%

N/A
0.0%
0.0%

N/A

4,400,000
75.0% -
30.4% -
46.8% (552,161)
48.2%

3,847,839 -1553.0%

34.3%
100.0%

714.4%
103.9%

4,507,092
1,573,835

751.8% RN 0K Py 283.4%

2) Operating income and portions of operating expenses are underrported by one month due to transactions being
accounted for by operator one month and not reported to Town until following month.

Compiled:8/15/2006
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TOWN OF ADDISON
UTILITY FUND

FY 2006 QUARTERLY STATEMENT OF REVENUES, EXPENDITURES
AND CHANGES TO WORKING CAPITAL COMPARED TO BUDGET
With Comparative Information from Prior Fiscal Year

Category

Operating revenues:
Water sales
Sewer charges
Tap fees
Penalties
Total operating revenues

Operating expenses:
Water purchases
Wastewater treatment
Utility operations
Total operating expenses
Net operating income

Non-Operating revenues (expenses):

Interest income and other

Interest on bonded debt
and fiscal charges

Total non-operating
revenues (expenses)

Net income (excluding depreciation)
CHANGES IN WORKING CAPITAL
Net income (loss)
Sources (uses) of working capital:
Retirement of long-term debt
Net additions to fixed assets
Net sources (uses) of
working capital
Net increase (decrease) in
working capital

Beginning fund balance

Ending fund balance

NOTES:
1) N/A - Not Applicable

2005-06 FY

Amended
Budget 3rd Quarter  Year-to-Date
$ 4,210,800 $ 1,249,899 $ 3,157,433
4,741,400 1,251,396 3,219,906
1,000 5,200 6,300
60,000 17,219 42,003
9,013,200 2,523,714 6,425,642
2,469,600 396,136 1,431,066
1,814,800 318,476 1,213,756
2,125,260 444,831 1,327,018
6,409,660 1,159,443 3,971,840
2,603,540 1,364,271 2,453,802
55,300 38,814 99,808
(635,130) (158,783) (476,348)
(579,830) (119,969) (376,540)
$ 2,023,710 $ 1,244,302 $ 2,077,262
2,023,710 1,244,302 2,077,262
(1,715,000) (429,050)  (1,286,550)
(589,200) (37,496) (42,177)
(2,304,200) (466,546)  (1,328,727)
(280,490) 777,756 748,535
1,869,470 1,840,245 1,869,466
$ 1588980 $ 2,618,001 $ 2,618,001

YTD as %
of Budget

75.0%
67.9%
630.0%
70.0%
71.3%

57.9%
66.9%
62.4%
62.0%
94.2%
180.5%
75.0%
64.9%

102.6%

102.6%
75.0%
7.2%
57.7%
-266.9%
100.0%

164.8%

2004-05

Year-to-Date

$ 1,998,617
2,521,960
1,185
37,532
4,559,294

1,424,692
1,295,959
1,230,733
3,951,384
607,910
67,189
(620,085)
(552,896)

55,014

55,014
(1,101,750)
(493,328)
(1,595,078)
(1,540,064)
3,151,828

$ 1,611,764

2) Purchases of water and wastewater treatment services are underreported by one to two months due to
prior year accruals and delay in receiving billings from Dallas Water Utilities.

Compiled:8/15/2006
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62.6%
58.2%
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TOWN OF ADDISON
Schedule of Sales Tax Collections
and Related Analyses
For the fiscal year ending September 30, 2006
TOWN OF ADDISON DALLAS COUNTY  STATE OF TEXAS
% Change from % Change from % Change from
2005-06 Collections Prior Year Prior Year Prior Year
Monthly (O] VIEVYR el g AN E I EwZE] Monthly Cumulative Monthly Cumulative
October $ 937,156 $ 937,156 8.0% 4.4%
November $ 864,460 $ 1,801,616 -2.1% 1.2%
December $ 709,412 $ 2,511,028 10.6% 3.7%
January $ 1,027,739 $ 3,538,767 0.1% 2.6%
February $ 805,255 $ 4,344,022 10.4% 4.0%
March $ 675,147 $ 5,019,169 4.7% 4.1%
April $ 966,862 $ 5,986,031 -2.9% 2.9%
May $ 724,090 $ 6,710,121 0.5% 2.6%
June $ 754,082 $ 7,464,203 0.3% 2.4%
July
August
September
Budget 05-06: $ 9,924,100
Projected Year-End $ 9,923,700
1200000 Monthly Sales Tax Collections B 2006 FY
T W 2005 FY
$1,000,000 - W 2004 FY
$800,000 -
$600,000 -
$400,000 -
& & & ) 3! X N > & O o &
& & & F NS
9 éOA OQP S QQ’ ¥ 6®Q
Rolling 12-Month Averages
15%
10% -
5% -
0%
-5%
) D D 3 D H H H H © o
N Q Q Q Q S Q N N S N
Oc)'\ 3‘&0 W 3\§ Oc)’\ 3‘00 W 3& Oc)’\ 3‘?25\ W
—e— TOWN OF ADDISON —®—DALLAS COUNTY —A— STATE OF TEXAS
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TOWN OF ADDISON HOTEL OCCUPANCY TAX COLLECTION

Hotels By Service Type for the Quarter and Year-To-Date Ended June 30, 2006
With Comparisons to Prior Year

Rooms 3rd Quarter FY 06 06 to 05 YTD FY 06 06 to 05
NIl TEEEI e[S Amount  Percentage| % Diff. Amount  Percentage| % Diff.
Full Service
Marriott Quorum 548 14% $ 209,651 18% 6% $ 651,066 19% 4%
Intercontinental 529 13% 249,542 21% 9% 718,497 21% 22%
Crown Plaza 429 11% 123,021 11% 35% 347,988 10% 32%
1,506 38% 582,214 50% 13% 1,717,550 50% 16%
Extended Stay
Budget Suites 344 9% 18,750 2% 57% 42,565 1% 36%
Best Western 70 2% 12,787 1% 15% 37,121 1% 44%
Marriott Residence 150 4% 51,124 4% 54% 137,619 4% 25%
Summerfield Suites 132 3% 32,026 3% -5% 99,816 3% -10%
Homewood Suites 128 3% 39,673 3% 7% 108,002 3% -3%
Springhill Suites 159 4% 54,993 5% 17% 160,181 5% 16%
983 24% 209,354 18% 20% 585,304 17% 11%
Business Moderate
Marriott Courtyard Quorum 176 4% 79,314 7% 24% 228,478 7% 22%
LaQuinta Inn 152 4% 45,676 4% 24% 122,542 4% 24%
Marriott Courtyard Proton 147 4% 30,424 3% 24% 104,265 3% 22%
Country Inn 102 3% 19,739 2% -10% 70,352 2% 6%
Hilton Garden Inn 96 2% 45,544 4% 22% 124,366 4% 20%
Holiday Inn - Arapaho 101 3% 33,311 3% 40% 91,966 3% 45%
Comfort Inn 86 2% 14,361 1% 4% 42,467 1% 21%
860 21% 268,370 23% 14% 784,436 23% 17%
Economy
Motel 6 168 4% 19,431 2% 5% 54,599 2% 6%
Hampton Inn 160 4% 49,693 4% 32% 137,028 4% 34%
Quality Inn * 118 3% 8,112 1% -63% 35,497 1% -42%
Addison Comfort Suites 78 2% 18,695 2% 8% 60,570 2% 21%
Super 8 78 2% 9,698 1% 23% 24,636 1% 17%
Best Value Inn 63 2% 3,887 0% 52% 10,872 0% 27%
665 17% 109,517 9% 3% 323,202 9% 9%
TOTAL 4,014 100% $ 1,169,454 100% 13%| $ 3,410,492 100% 15%
NOTES:

* Property is experiencing change of ownership and is two months delayed in providing tax receipts.

Compiled: 8/15/2006 Page 13



TOWN OF ADDISON
INTERIM STATEMENT OF CASH RECEIPTS AND DISBURSEMENTS
For the Quarter Ending June 30, 2006

Balance
3/31/2006

Quarter
Receipts

Quarter
Disbursements

Balance

6/30/2006

General Fund $ 10,437,762 $ 4,635,083 $ 6,367,864 8,704,981
Special Revenue Funds:

Hotel 4,440,928 2,174,783 2,124,052 4,491,659

Public Safety 52,509 53,572 - 106,081

Muncipal Court 320,964 238,824 229,873 329,915

Arbor 78,772 8,420 12,725 74,467
Debt Service Funds:

G. O. Bonds 2,289,395 269,805 151,738 2,407,462

Hotel Revenue Bonds 559,825 183,017 - 742,842
Capital Projects Funds:

Streets 3,918,435 55,979 20,694 3,953,720

Parks 656,007 7,270 5,531 657,746

2000 G. O. Bonds (16,731) 34,698 21,772 (3,805)

2002 G.O. Bonds 1,957,932 551,893 325,237 2,184,588

2004 G.O. Bonds (5,199) 1,447,528 700,736 741,593

2006 G.O. Bonds 1,514,486 282,462 769,393 1,027,555
Enterprise Funds:

Utility 2,653,061 2,511,299 1,268,035 3,896,325

Airport 3,739,195 1,136,195 1,452,441 3,422,949
Internal Service Funds:

Capital Replacement 2,526,629 304,670 138,470 2,692,829

Information Services 1,910,691 124,839 6,358 2,029,172

TOTAL - ALL FUNDS $ 37,034,661 $ 14,020,337 $ 13,594,919 $ 37,460,079

Note: Cash inflows and outflows represent revenues, expenditures, and investment transactions.

INVESTMENTS BY MATURITY AND TYPE
For the Quarter Ending June 30, 2006

Total Investments

Accrued Interest Earnings
Demand Deposits
TOTAL

Pools
Agencies
Treasuries

% of Portfolio

15.73%
84.27%
0.00%

100.00%

Yield

to Maturity

5.00%
4.67%
0.00%

Amount

5,930,945
31,779,557

37,710,502

286,405
(536,828)

37,460,079

Compiled:8/15/200

Page 14




COLLATERAL SUMMARY

The first and most important objective for public funds investments is safety of assets. Therefore, all non-government security investments and bank
accounts in excess of FDIC coverage must be secured by collateral. The bank balances and investments are monitored on a regular basis for appropriate

coverage by marking the collateral to market. Collateral levels are adjusted to secure the varying levels of receipts throughout the fiscal year.

Town of Addison
Collateral Analysis
Demand Deposit Cash

June 30, 2006

Pledged Ending
Pledging Safekeeping Account Security Security Market FDIC Bank Difference
Institution Location Title Description Par Value Value Insurance Balance Over(Under)
Frost Bank Federal Reserve Operating GNMA due:
20-Feb-28 $ 835,240 $ 852,563
15-Oct-35 $ 1,154,772 $ 1,086,454
$ 1,990,012 $ 1,939,017 $ 100,000 242,662 $ 1,796,355

Compiled: 8/16/2006 Page 15



Quarterly Investment Report
Pooled Investment Funds
Quarter ending June 30, 2006

This quarterly Investment report has been prepared in compliance with Section 2256.023
"Internal Management Reports”, of the Public Funds Investment Act, and in accordance with
reporting requirements contained in the Town of Addison Investment Policy as approved by City
- Council on September 27, 2005.

Activity in the Town's portfolio during this quarter is in compliance with the investment strategy
as specified in the Town's Investment Policy. All investments are high-quality securities with no
perceived default risk. Securities reflect active and efficient secondary markets in the event of
an unanticipated cash requirement. Operating funds require the greatest short-term liquidity.
Investment pools have been utilized to provide short-term fund requirements. Investment
maturities have been staggered throughout the budget cycle to provide cash flow based on
anticipated operating needs of the Town. Diversifying the appropriate maturity structure has
reduced market cycle risk. There has been no loss of principal during this quarter of activity,
and none js anticipated in the future.

Lla— L

Randolph C. Moravec Bryan Langley
Director of Financial & Strategic Services  Asst. Director of Flnanmal & Strategic Services
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First Southwest Asset Management, Inc.
An Affiliate of First Southwest Company

Second Quarter of Calendar Year 2006
Review

=
)

The equity markets stumbled and the labor market (as measured by non-farm payroll growth)
weakened during the quarter. Although the U.S. economy clearly slowed from the rapid 5.6%
pace of the first quarter, the second quarter story was less about slowing economic growth and
more about rising inflation. Or more precisely, the Fed’s perception that inflation could potentially
maintain momentum that had recently shown up in several indices, most notably in core
consumer inflation which exceeded forecasts in each of three CPI releases during the quarter.
Fed talk held particular importance as many Fed Governors and Regional Fed Presidents
weighed in, initially on early completion of monetary tightening, then on the possibility of over-
tightening and eventually the notion that the Fed might still be a long way away from wrapping up
the two year old tightening cycle.

With the Fed hiking short-term rates for the 17th time in row, oil prices drifting toward $75 per
barrel and mortgage rates nearing 6.75%, there was ample reason to expect that the U.S.
consumer might not have enough disposable income left at the end of the day to fuel brisk, or
even adequate economic growth. But the consumer still spent, simply at a decreasing rate.
Consumer confidence reached a four-year high in April before easing-back a notch in response
to the shaky stock market. New and existing home sales slowed but still managed to gallop along
at just below record pace, while retail sales enjoyed a solid if less spectacular quarter. In the
desired soft-landing scenario of gradually slowing economic growth and diminishing inflationary
pressure, the economy was doing its part. Unfortunately, inflation wasn't being quite as
cooperative.

Key Economic Indicators:

» MANUFACTURING

The factory sector seemed to decelerate as the quarter ended, although a trend has hardly
been established. Factory orders fell 0.1% in May following a 0.8% rise in May. The Institute
for Supply Management (ISM)’s factory index declined from 57.3 to 54.4 in May but still
managed to extend its streak of 37 consecutive months over 50, a level which indicates a
general factory expansion. April and May durable goods orders fell by 4.7% and 0.2%
respectively although the lion’s share of the drop was due to a huge decline in always volatile
aircraft orders.

» EMPLOYMENT
Job creation, as measured by non-farm payrolls, slowed down in each of the last three
releases during the quarter, averaging only 125k per month. This is probably indicative of
employers sensing an economic decline from the rapid pace of the prior quarter. The
unemployment rate actually fell to 4.6%, equaling the recent low from July 2001.

» RETAIL SALES
Advance retail sales also reflected a slowing trend during the quarter as March, April and
May sales rose by 0.7, 0.8% and 0.1%. This was a far cry from the adjusted January jump of
3.0%. Auto sales have been on a steady decline as total sales of cars and light trucks have
dropped in each of the last three months of the second quarter. It appears as though
shoppers may finally be feeling the crunch of near record gas prices.

» HOUSING
The trend in home sales is down as well, although from record highs recorded roughly six
months ago. Predictably, mortgage rates have been creeping higher — the average 30-year
conventional mortgage rate hit a four-year high of 6.61% in May.

» OIL
Oil prices climbed still higher during the quarter due largely to recent conflict and instability in
the Middle East. Crude futures ended June at a record high of $74.81. The average price for
regular unleaded gasoline for the week ending June 26, 2006 was $2.80 per gallon.
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INFLATION

Core CPI was probably the single most important data series during the quarter as it topped
forecasts and rose by 0.3% in March, April and May. Although the year-over-year increase
was still only 2.1%, the three-month annualized rate was a troubling 3.7%, a number that
seemingly worried Fed officials a great deal.

The core personal consumption expenditures (PCE) index, a favorite of the Fed, increased
by a 2.0% quarter-over-quarter rate through May, near the high end of the Fed's comfort
level.

FED MEETINGS
- May 10™ — Rates increased 25 bps — 5.00% target

As expected, the FOMC tightened monetary policy for the 16™ consecutive time. There was a
somewhat hawkish tone (inflation fighting mentality) to the official statement as committee
members said that “additional increases may yet be needed”.

- June 29" — Rates increased 25 bps — 5.25% target

Again, it was no surprise as the Fed raised the funds target by another 25 bps. The market
was anticipating another hawkish statement from the committee, but the official statement
said that “economic growth was moderating” and that this moderation “should help limit
inflation pressures over time”.

Market Movement:

» Treasury markets remained volatile as the Fed’s professed focus on data caused the market
to react to every little economic release. The six-month Treasury-bill, which opened the
quarter at 4.82%, rose 42 bps to close at 5.24%. The two-year T-note opened the quarter at
4.82% and traded as high as 5.28% before settling in to close 34 bps higher at 5.16%. The
yield curve became slightly inverted from six months out.

» Stock markets had a mixed quarter with tech stocks getting hit especially hard. The S&P fell
almost 2% and the NASDAQ fell 7%, erasing the 1% quarter's 6% gain, while the DOW
squeaked out a very slight gain. Equity investors are being buffeted by geopolitical turmoil,
high oil prices, and rising interest rates.

» The TexPool average rate during the second quarter came in at 4.88%, up 44 basis points
from the first quarter’'s 4.44%. This rate will continue to rise along with the overnight fed
funds rate and is currently near 5.25%.

» INTEREST RATES

Fed 3mo 6 mo 2yr 3yr 10 yr
Funds T-bill T-bill T-note T-note T-note

Last 3/31/06 4.75% 4.61% 4.82% 4.82% 4.82% 4.85%

High 5.04% 5.31% 5.28% 5.26% 5.25%

Low 4.64% 4.83% 4.81% 4.79% 4.85%

End 6/30/06 5.25% 4.99% 5.24% 5.16% 5.13% 5.14%

Portfolio Activity since March 31°"

>

>

The second quarter brought a total of $10.5 million in maturities, with $6mm in April and
$4.5mm in June. All of these funds were reinvested at much higher yields.

In mid-April $3 million was invested in a FFCB 3.24% note maturing 3/17/08. This deep
discount callable bond is unlikely to be called due to the very low coupon. The bond fit our
strategy of extending maturities and came at a yield to maturity of 5.27%.

Two additional purchases were made in mid-May. The first was $1.5 million of another deep
discount callable. The FHLB 3.20% matures 3/3/08, again matching our strategy of extending
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maturities. The bond came at a yield of 5.36%. The second purchase was $3mm of a current
coupon callable. The FHLMC 5.50% matures 11/23/07 and is callable every quarter starting
8/23/06. While this bond is more likely to be called, the 5.50% yield was very attractive
compared to other alternatives.

» Two more purchases were made in June. The first was $3.076mm of an FFCB 2.52%
maturing 11/13/06 at a 5.31% yield. At only six months to maturity, this was the only short
maturity bond purchased during the quarter. The second purchase was another discounted
callable, $2mm par of a FHLB 4.00% maturing 6/10/08 at a yield to maturity of 5.59%. This
bond matched the extension strategy and the low coupon greatly reduces the likelihood of
the call being exercised.

Outlook for the Third Quarter 2006:

The Bloomberg economic survey completed at the end of June suggests that the economy has
already begun to moderate. Second quarter GDP is forecast to have grown at around 3%, nearly
half of the prior quarter’'s growth rate, before slowing a bit further during the second half of the
year. To add fodder to the expected moderation is the fact that 25% of U.S. mortgages are
variable rate. This year, according to the Mortgage Bankers Association, $300 billion in home
loans will reprice for the first time and greatly increase fixed monthly payments. Next year, $1
trillion will reprice. ARM holders may opt into a fixed-rate mortgage, but all this does is stem the
damage, the monthly payment still increases. Fed officials should be walking the precarious line
between squelching emerging price pressures and allowing for adequate economic growth.
Instead, they're predominantly focused on inflation, as evidenced by the unusually high amount of
decidedly hawkish public speaking by Fed officials during the quarter.

As long as the Fed keeps telling investors what they intend to do, short-term rate projections
should be fairly easy. The Fed, and the bond market seem to be nearly certain of another 25
basis point move in August. This would take overnight rates to 5.5%. A year ago, it would have
been inconceivable to many economists that the Fed would take interest rates from 1.00% to
5.50% while crude oil prices averaged above $70 per barrel, but right or wrong, the bond market
has positioned itself for even more rate hikes. Several Wall Street firms have revised forecasts
sharply higher with Lehman now calling for a 5.75% funds rate and JP Morgan Chase expecting
6%. By contrast, the same Bloomberg economist survey that predicted a slowing of the economy
in the months ahead, also expects a corresponding easing of interest rates within the year. In
fact, if the survey forecast pans out, bond yields may have already peaked. The median fed funds
forecast for each of the next four quarters is 5.25%, 5.25%, 5.25% and 5.00% while the two year
T-note yield is expected to average 5.15%, 5.13%, 5.05% and 5.02%. It's impossible to
determine whether economist surveys or market forces prove the better prognosticator, but
rational thought is on the side of the economists. If the Fed does overshoot, it won’t be the first
time, and if they do, the easing could start sooner rather than later.

Projected Strateqy for the Third Quarter 2006:

With the end to Fed rate hikes in view we may have already seen the peak in rates for this cycle.
To the extent possible investment maturities should be extended into the 24 to 36 month range.
History tells us that the peak in yields will precede the peak in the fed funds rate. The yield curve
will anticipate future Fed moves, and investors will want to lock in today’s high yields before the
market begins pricing in the possibility of future rate cuts. We acknowledge the possibility that
the Fed may raise rates further, but we need to balance this against the risk of falling rates in the
intermediate term by locking in longer term yields where possible.
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Town of Addison
Portfolio Composition

June 30, 2006

Portfolio Composition by Security Type
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Town of Addison
Benchmark Comparison
June 30, 2006
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Notes: 1.) Benchmark data for TexPool is the monthly average yield.

2.) CMT stands for Constant Maturity Treasury. This data is published in Federal Reserve Statistical Release H.15 and
represents an average of all actively traded Treasury securities having that time remaining until maturity. This is a
standard industry benchmark for Treasury securities.

3.) The CMT benchmarks are moving averages. The 3-month CMT is the daily average for the previous 3 months, the

6-month CMT is the daily average for the previous 6 months, and the 1-year CMT is the daily average for the
previous 12-months.
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Town of Addison

Pooled Funds
FIXED INCOME DISTRIBUTION

June 30, 2006

Summary Information

Totals Weighted Averages

Par Value 38,006,944.97 Average YTM 4.668

Market Value 37,552,654.44 Average Maturity  (yrs) 0.9

Adjusted Cost 37,710,501.75 Average Coupon (%) 3.992

Net Gain/Loss -157,847.31 Average Duration 0.9
Annual Income 1,515,587.00
Number of Issues 13

Distribution by Maturity

% Bond  Average Average Average

Maturity Number Mkt Value Holdings YTM Coupon Duration

0 - 3 Months 3 10,414,069.97 27.7 3.982 3.988% 0.060

3-6 Months 2 6,021,778.75 16.0 4.221 2.812% 0.338

9 - 12 Months 1 2,966,250.00 7.9 4.664 4.000% 0.734

1-2Years 7 18,150,555.72 48.3 5.171 4.384% 1.526



Town of Addison

DETAIL OF SECURITY HOLDINGS
As of June 30, 2006

Security Security Settlement Maturity Next Call Purchase Purchase Market Market Accrued Daysto Daysto Yieldto Yieldto
Description CUsIP Coupon Date Date Date Par Value Price Cost Book Value Price Value Interest Maturity Next Call Maturity Next Call
Pooled Funds
TEXPOOL texpool 5.002 5,930,944.97 100.000 5,930,944.97 5,930,944.97 100.000 5,930,944.97 0.00 1 5.002
FHLB 3133X07J2 2570 08-18-03  08-18-06 3,000,000.00 100.000 3,000,000.00 3,000,000.00 99.625 2,988,750.00 28,484.17 49 2.570
FHLB 3133X3u84 2.800 02-25-04  08-25-06 1,500,000.00 100.000 1,500,000.00 1,500,000.00 99.625 1,494,375.00 14,700.00 56 2.800
FNMA 3136F6GH6 3.110 10-27-04  10-27-06 07-27-06 3,000,000.00 99.950 2,998,500.00 2,999,757.53 99.250 2,977,500.00 16,586.67 119 27 3.136 3.141
FFCB 31331TQQ7 2520 06-12-06  11-13-06 3,076,000.00 98.856 3,040,810.56 3,045,152.11 98.969 3,044,278.75 29,714.16 136 5.315
FHLB 3133XB6F7 4.000 01-19-06 04-05-07 3,000,000.00 99.188 2,975,628.00 2,984,605.44 98.875 2,966,250.00 28,666.67 279 4.693
FHLMC 3128X46H9 5500 05-23-06 11-23-07 08-23-06 3,000,000.00 100.000 3,000,000.00 3,000,000.00 99.779 2,993,384.86 17,416.67 511 54 5.500 5.500
FHLMC 3128X4WA5 5.000 12-28-05  12-28-07 3,000,000.00 100.000 3,000,000.00 3,000,000.00 99.098 2,972,952.12 1,250.00 546 5.000
FNMA 3136F7TB3 4960 02-13-06  02-08-08 02-08-07 3,000,000.00 99.784 2,993,534.20 2,994,764.77 99.156 2,974,687.50 59,106.67 588 223 5.075 5.186
FNMA 3136F6YB9 4.000 01-11-06  02-25-08 08-25-06 3,000,000.00 98.390 2,951,700.00 2,962,368.82 97.531 2,925,937.50 42,000.00 605 56 4.805 6.674
FHLB 3133X4E49 3.200 05-22-06  03-03-08 07-03-06 1,500,000.00 96.365 1,445,475.00 1,448,827.68 96.406 1,446,093.75 15,733.33 612 3 5.365 36.178
FFCB 31331TWHO 3.240 04-17-06 03-17-08 07-17-06 3,000,000.00 96.336 2,890,080.00 2,901,864.16 96.375 2,891,250.00 28,080.00 626 17 5.273 18.525
FHLB 3133X9L40 4.000 06-20-06 06-10-08 07-10-06 2,000,000.00 97.066 1,941,320.00 1,942,216.27 97.312 1,946,250.00 4,666.67 711 10 5.591 58.462
3.992 38,006,944.97 99.123 37,667,992.73 37,710,501.75 98.818 37,552,654.44 286,404.99 335 4.668
GRAND TOTAL 3.992 38,006,944.97 99.123 37,667,992.73 37,710,501.75 98.818 37,552,654.44 286,404.99 335 4.668

5
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| First Southwest Asset Management, Inc.

An Affiliate of First Southwest Company




Town of Addison

Pooled Funds

INVESTMENT TRANSACTIONS
From 04-01-06 To 06-30-06

Settle Mature Call Unit
Date Security CuUsIP Coupon Date Date Quantity Price Amount
PURCHASES
04-17-06 FFCB 31331TWHO 3.240 03-17-08 09-17-06 3,000,000 96.336 2,890,080.00
Accrued Interest 8,100.00
05-22-06 FHLB 3133X4E49 3.200 03-03-08 09-03-06 1,500,000 96.365 1,445,475.00
Accrued Interest 10,533.33
05-23-06 FHLMC 3128X46H9 5500 11-23-07 08-23-06 3,000,000 100.000 3,000,000.00
06-12-06 FFCB 31331TQQ7 2.520 11-13-06 3,076,000 98.856 3,040,810.56
Accrued Interest 25,623.08
06-20-06 FHLB 3133X9L40 4,000 06-10-08 09-10-06 2,000,000 97.066 1,941,320.00
Accrued Interest 2,222.22
12,364,164.19
MATURITIES
04-12-06 FHLMC 3128X3XE8 2.700 04-12-06 01-12-05 3,000,000 100.000 3,000,000.00
Accrued Interest 40,500.00
04-30-06 U.S. T-Note 912828CF5 2.250 04-30-06 3,000,000 100.000 3,000,000.00
Accrued Interest 33,750.00
06-20-06 FHLMC 3128X4CQ2 3.700 06-20-06 03-20-07 2,580,000 100.000 2,580,000.00
Accrued Interest 47,730.00
06-30-06 U.S. T-Note 912828CMO0 2.750 06-30-06 2,000,000 100.000 2,000,000.00
Accrued Interest 27,500.00

10,729,480.00

| First Southwest Asset Management, Inc.

]
= |an Affiliate of First Southwast Company
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Pooled Funds

TEXPOOL (texpool)

FHLMC 2.700% Due 04-12-06 (3128x3xe8)
U.S. T-Note 2.250% Due 04-30-06 (912828cf5)
FHLMC 3.700% Due 06-20-06 (3128x4cq2)
U.S. T-Note 2.750% Due 06-30-06 (912828cm0)
FHLB 2.570% Due 08-18-06 (3133x07j2)
FHLB 2.800% Due 08-25-06 (3133x3u84)
FNMA 3.110% Due 10-27-06 (3136f6gh6)
FFCB 2.520% Due 11-13-06 (31331tqq7)
FHLB 4.000% Due 04-05-07 (3133xb6f7)
FHLMC 5.500% Due 11-23-07 (3128x46h9)
FHLMC 5.000% Due 12-28-07 (3128x4wa5)
FNMA 4.960% Due 02-08-08 (3136f7th3)
FNMA 4.000% Due 02-25-08 (3136f6yh9)
FHLB 3.200% Due 03-03-08 (3133x4e49)
FFCB 3.240% Due 03-17-08 (31331twh0)
FHLB 4.000% Due 06-10-08 (3133x9140)

GRAND TOTAL

| First Southwest Asset Management, Inc.

An Affiliate of First Southwest Company

Town of Addison

EARNED INCOME
From 03-31-06 To 06-30-06

Beginning Ending Adjusted

Accrued Purchased Sold Interest Earned Accrued Amortization/ Earned

Interest Interest Interest Received Interest Interest Accretion Income
0.00 0.00 0.00 -91,595.52 91,595.52 0.00 0.00 91,595.52
38,025.00 0.00 -40,500.00 0.00 2,475.00 0.00 0.00 2,475.00
28,342.54 0.00 -33,750.00 0.00 5,407.46 0.00 765.94 6,173.40
26,781.83 0.00 -47,730.00 0.00 20,948.17 0.00 1,670.61 22,618.77
13,825.97 0.00 -27,500.00 0.00 13,674.03 0.00 4,481.67 18,155.71
9,209.17 0.00 0.00 0.00 19,275.00 28,484.17 0.00 19,275.00
4,200.00 0.00 0.00 0.00 10,500.00 14,700.00 0.00 10,500.00
39,911.67 0.00 0.00 -46,650.00 23,325.00 16,586.67 186.99 23,511.99
0.00 25,623.08 0.00 0.00 4,091.08 29,714.16 4,341.55 8,432.63
58,666.67 0.00 0.00 -60,000.00 30,000.00 28,666.67 5,011.94 35,011.94
0.00 0.00 0.00 0.00 17,416.67 17,416.67 0.00 17,416.67
38,750.00 0.00 0.00 -75,000.00 37,500.00 1,250.00 0.00 37,500.00
21,906.67 0.00 0.00 0.00 37,200.00 59,106.67 811.46 38,011.46
12,000.00 0.00 0.00 0.00 30,000.00 42,000.00 5,677.56 35,677.56
0.00 10,533.33 0.00 0.00 5,200.00 15,733.33 3,352.68 8,552.68
0.00 8,100.00 0.00 0.00 19,980.00 28,080.00 11,784.16 31,764.16
0.00 2,222.22 0.00 0.00 2,444.45 4,666.67 896.27 3,340.71
291,619.51 46,478.63 -149,480.00 -273,245.52 371,032.38 286,404.99 38,980.83 410,013.20
291,619.51 46,478.63 -149,480.00 -273,245.52 371,032.38 286,404.99 38,980.83 410,013.20




Council Agenda Item: #RS

SUMMARY:

Consideration of a resolution authorizing the City Manager to enter into an agreement
with Krause Advertising for the production of the 2007 Addison calendar.

FINANCIAL IMPACT:

Budgeted Amount: $80.000

BACKGROUND:

The purpose of the calendar is to showcase attributes of the Town and provide pertinent
information about the Town. The calendar is distributed to Addison residents and
businesses as well as to associates, prospects and friends of Addison. The calendar
serves both as an annual report for the Town as well as a marketing tool for prospective
businesses and visitors.

A total of 12,500 calendars are produced and delivered to the Town for distribution in
December. The total cost to produce the calendar is $80,000. Staff will present the 2007
calendar theme at the August 22 meeting.

RECOMMENDATION:

Staff recommends that Council authorize the City Manager to enter into an agreement to
produce the 2007 calendar.

#R5-1
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ADDISON BUILDING INSPECTION DEPARTMENT 16801 Westgrove

(972) 450-2880 Fax: (972) 450-2837 Post Office Box 9010 Addison, Texas 75001-9010

To: Carmen Moran, Director Development Services
From: Lynn ﬁfﬁdgf Building Official

Date: August 14, 20006
Subject: Exceptions to the Sign Ordinance for Attached Signs

The following list consists of exceptions to attached signs:

1. Addison Town Center Shopping Center located in the 3700 to 3800 block of Belt Line
Road was granted an exception for letter heights up to 6° and more than one side per

facade. October 1994

2. Village on the Parkway located at 5100 Belt line Road was granted an exception for letter
Heights up to 30, more than one sign per fagade and blade signs. June 1996

3. Addison Circle was granted an exception for more than two signs on a building four or
More stories in height, signs above the roof and blade signs. March 1997

4. Centennial Liquor Store located at 15055 Inwood Road was granted an exception to place
more than one sign on the east fagade. March 1999

5. Hallmark located at 14312 Marsh Lane was granted an exception for letter heights of 367
and 26" due to the thin stroke of the letters and being located 250" from Marsh Lane. June

2000

6. Abbotsford Court located at 14775 Midway Road was granted an exception for letter
heights of 29" and 24 * due to the thin stroke of the letters and being located 300" from

Midway read. June 2001

7. Dunhill Property Management was granted an exception to place four murals, 81 Sq. Ft.
cach, on the south facade and five murals, 75 Sq. Ft. each, on the west fagade of Suite
840 at 5100 Belt Line Road. These murals were considered signage but were approved
because they were not deemed to be a blight or offensive. October 2001

8. Gilbert’s Delicatessen Restaurant located at 4930 Belt Line Road Suite 100 was granted
an exception for letter heights of 24, 22” and 20" due to a set back of 278" from Belt

Line Road. March 2001



9.

11.

15

17.

Hilton Garden Inn located at 4090 Belt Line Road was granted an exception for letter
heights of 22 due to a set back of 355" from Belt Line Road. June 2002.

. Isotag located at 4355 Excel Parkway Suite 100 was granted an exception for an attached

sign with a logo height of 31.5” and letter heights of 25" due to a setback of 120 from
Excel Parkway. July 2002.

Hibernia Bank located at 14651 Dallas Parkway was granted an exception to place an
additional sign on the east fagade. October 2002.

. BI's Restaurant located at 4901 Belt Line Road was granted an exception for attached

signs with letter heights of 39”, 28”, and murals with figures 8’ and 9" in height. The
signs were 1107, 163°, 135" and 143’ respectively from Belt Line Road. December 2002.

. Chip’s Old Fashioned Hamburgers located at 4950 Belt line Suite 190 was granted an

exception for an attached sign with letter heights of 30 due to a set back of 250" from
Belt Line Road. April 2003.

Sigel’s Liquor located at 15003 Inwood Road was granted an exception for an attached
sign with letter heights of 24" due to a setback of 93’ to 100” from Inwood Road. June

2003.

Two Rows Restaurant located at 17225 Dallas Pkwy was granted an exception for
attached signage with letter heights of 30" due to setbacks of 110” from Dallas Pkwy and

147" from Addison Rd. July and September 2003.

. Vartec Telcomy/ Excel located at 16675 Addison Rd. and 4550 Excel Pkwy was granted

an exception for attached signs with logo heights of 48” at 16775 Addison Rd. due to
setbacks of 160’ Excel Pkwy and 145’ from Addison Rd. and logo heights of 36” at 4550

Excel Pkwy due to a setbacks of 95" and 105’ from Excel Pkwy.

Pot Belly Sandwich Works located at 4945 Belt Line Rd was granted an exception for
attached signs with letters 30” in height due to a setback of 95’ from Belt line Rd. They

were not, however, allowed any area increases. Nov 2003.

. Mama Fu’s Noodle House located at 3711 Belt Line Rd was granted an exception for

attached signs with letters 30™ in height due to a setback of 115’ from Belt Line Rd. Jan
2004.

. Addison Walk located at 5000 Belt Line Rd was granted an exception for attached signs

with letters 36™, 30” and 24” in height due to setbacks of 100” to 179 from Belt line Rd.
Jan 2004,

20. Authentix was granted an exception for an attached sign with letters 28°, 25” and 21.5” in

height due to a setback of 120 from Excel Parkway. Feb 2004.

. Champps Restaurant was granted an exception for attached signs with letters 357, 28",

32.5” and 26" in height due to setbacks of 168’ and 133” from Belt Line Rd. Mar 2004.
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23.

29.

30.

32.

33.

34.

Pot Belly Sandwich Sandwich Works located at 4945 Belt line Rd was granted an
exception for attached signs with letters 30” in height due o a setback of 95” from Belt

Line Rd. May 2004.

Wachovia Bank located at 5080 Spectrum Dr was granted an exception for more than one
attached sign on the south facade of the building and attached signs with a logo 30™ in
height and more than 50% of the letters exceeding 16” in height due to the area of the
facades they were located on. November, 2004.

24, Sam’s located at 4150 Belt Line Rd was granted an exception for three attached signs,

with areas of 147 sq ft and a 36" letter, 92 sq fi and a 24" letter, and 25 sq ft due to a set
back of 410 ft from Belt Line Rd, the size of the fagade it’s on and that the number of
signs was reduced from six to three. December, 2004.

Charter Furniture located at 151 01 Midway Rd was granted an exception for three
additional signs on the east fagade due to the construction of the Midway Rd bridge next

to their building. January 31, 2005.

Century Bank located at 3701 Belt Line Rd was granted an exception for an additional
sign on the south fagade with a logo 24™ in height and more than 50% of the letters 20” in

height.

Auto Care European located at 4304 Wiley Post Rd was granted an exception for a sign
with letters 24” in height due to a set back of 130 ft from Wiley Post Rd.

. Café Japon and Boba Tea located at 4933 Belt line Rd were granted an exceptions for

signs with logos 30” in height and letters 24” and 22" in height due to a setback of 95”
from Belt Line Rd.

On The Border located at 4855 Belt line Rd was granted exceptions for signs with logo
and letter heights of 317, 35.5”, 34.5”, a projection greater than 18” from the fagade and
LED or neon skeleton type lighting that was recessed in a cove. The signs were located
109°, 160°, 1757, 300" and 320’ from the ROW. August 2005.

Wachovia Bank located at 5080 Spectrum was granted an exception for an 8,649 sq ft
sign located on the south fagade for a maximum of 60 days. September 2005.

. Sprint located at 4943 Belt Line rd was granted an exception for a sign with a logo height

of 27.5” and letters 18.75" in height. January 2006.

Capitol One located at 14651 Dallas Pkwy was granted an exception for additional sign
on the east fagade of the building. February 2006.

AMF Fun Fest Lanes located at 3805 Belt Line Rd was granted an exception for signs
with logo heights of 573" and numerals with heights of 3’9" and 2’9" due to the size of
the facade and setbacks of 250’ from Commercial Dr. and Business Ave.

Majestic Fine Wines & Spirits located at 14733 Inwood Rd was granted an exception for
a 102. 5 square foot sign with letters 28" in height and LED lighting to accent building
elements. The LED lighting was approved exposed on the arched portion of the fagade
and installed in a cove on the horizontal portions of the fagade.



W

RBUILDING INSPECTION DEPARTMENT 16801 Westgrave Dr Addison Texas 75001 972/450-2881 fax: 972/450-2837

Application for Meritorious Exception to the Town of Addison
Sign Ordinance

Application Date; Filing Fee: $200.00

Applicant: Stanley M. Peskind, Donald Zale, Southbrook Enterprises, Ltd.. and BJB Real
Estate Holdings, Ltd.

Address: P.0. Box 835183 Suitet:
Richardson, TX 75083-5183 Phonet#f:  972.980.0080
City State Zip

Status of Applicant: Owner X Tenant Agent

Location where exception is requested:

4800 - 4872 Belt Liune Road

Reasons for Meritorious Exception:

To make signs more visible from adjoining streets

YOU MUST SUBMIT THE FOLLOWING:

12 COPIES OF THE PROPOSED SIGN SHOWING:

5. Proposed Signs

1. LolLines

2. Names of Adjacent Streels 6. Sketch of Sign with Scale and
3. Location of Existing Buildings Dimensions Indicated

4. Existing Signs (8.5 x 11 PLEASE)

Dale Fees Paid 8-—51 -0 b Check # / 8(0/ Receipt #
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Council Agenda Item: #R7

There are no attachments for this item.



Council Agenda Item: #R8

There are no attachments for this item.



#R9-1

Council Agenda Item: #R9

SUMMARY:
To review the City Manager’s recommendation for the funding levels of the non-profit agencies
for the FY 2006/07 budget.

FINANCIAL IMPACT:
General Fund

$104.500

Hotel Fund

Cost: $426.800

BACKGROUND:
Every year during the budget process the Council reviews and considers the funding levels of the

non-profits that the Town provides grants to. This year the Town received a proposal from a
new agency, the Richardson Symphony Orchestra. The RSO submitted a proposal that was
intended to fill the gap of the previous musical group that has since been discontinued.

L General Fund: Amount Hotel Fund Amount
Communities in Schools —Dallas $40,000 WaterTower Theatre $240,000
Senior Adult Services $15,000 WaterTower Theatre — Matching $150,000
Metrocrest Social Service Center $20,000 Dance Council $6.800
Metrocrest Family Medical Clinic | $2.000 Richardson Symphony Orchestra | $30,000
Metrocrest Chamber of Commerce | $10.000
The Family Place $5.000
Special Care and Career Services | $5,000
DFW International $7.500

TOTAL $104,500 TOTAL $426,800
RECOMMENDATION:

No approval is needed at this time. This information is the recommended amounts that will be
included in the City Manager’s final budget.
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#R10-1

Council Agenda Item: #R10

SUMMARY:
The Metrocrest Chamber of Commerce is in the process of recruiting nominations for the
Leadership Metrocrest program.

FINANCIAL IMPACT:

Budgeted Amount:  $1,620.00 (cost covers two participants)
Cost: $1,620.00

BACKGROUND:

Nominations for the 2006/07 Class of Leadership Metrocrest are currently being solicited. The
Leadership Metrocrest program takes place over a nine-month period beginning with a two-day
retreat in September. Participants gain knowledge on a wide range of community and
governmental issues, meet community leaders, and generally broaden their knowledge of the
Metrocrest community.

The Town has generally sponsored one resident and one staff member to attend Leadership
Metrocrest. Feedback from attendees indicates that this has been a very valuable experience.
The attendees gain knowledge, understanding, and insights that benefit the Town and the
community as a whole.

RECOMMENDATION:
Staff recommends that Council consider sponsoring one resident in the 2006/2007 Leadership
Metrocrest class. The City Manager will select the staff member.



Previous Leadership Metrocrest Participants

Resident Appointments
Rich Beckert
Brad Bradbury
Virgil Burkhart
Greg Hirsch
Elizabeth Knott
Roger Mellow
Scott Wheeler
Todd Meier

Staff Appointments
Mark Acevedo
Sharon Bell
Rob Bourestom
Ron Davis
Hamid Khaleghipour
Noel Padden
Robert Phillips
Chris Terry
Judy Stafford



/\\Leaderskzp Metrocrest
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June 7, 2006

Mr, Ron Whitehead
Town of Addison

P. O. Box 9010

Addison, TX 75001-9010

Dear Ron:

It is recruiting time again for Leadership Metrocrest. We look forward to the Town of
Addison participating again this year for Class XVIII of this award winning Leadership
Metrocrest Program! This program is a community leadership network and forum,
conducted by the METROCREST Chamber of Commerce, to assist leaders in better
understanding their communities and to facilitate their ability to contribute to the future
well-being of those communities. Graduates of the program have found the experience
not only educational and enlightening, but have found it useful in facilitating their

participation in many levels of community service.

Over 400 area business, education, government, civic and community participants have
graduated from the program over the past seventeen years. Please feel free to contact me
at 972-416-6600 regarding the program or the application process. The deadline for
submitting your application is August 11, 2006.

Can we count on the Town of Addison to join this group of involved citizens and send a
participant through the program this year?

Sincerely,

ALl TN

Rita Moore
Program Coordinator

1204 Metrocrest Drive, Carroliton, TX 75006 Phone: (972) 416-6600 Fax: (972) 416-7874

#R10-2
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v ADDISOM, CAR.R(}\lHUN, TARKALRS BRAMCH
LEADERSHIP METROCREST

LEADERSHIP METROCREST is a program of the Metrocrest
Chamber of Commerce which identifies, educates, trains and
motivates potential community leaders. The goal is to provide an
extensive and knowledgeable base of understanding and
communication links that allow graduates to take leaderships roles
in the Metrocrest civic, business and non-profit organizations.

xrw

The nine-month course begins in September
with a mandatory two-day retreat. Class
members meet one day a month studying
various aspects of the Metrocrest’s inner
workings, such as city, county and state
government, education, business, criminal
justice, economic development, transportation
and environment, human services and arts and
recreation. Tuition is $800.00.

BE PART OF

M CLASS XVIII!
CALL RITA MOORE TODAY FOR
MORE INFORMATION
972-416-6600

4!

1204 Metrocrest Drive ~ Carrollton, TX 75006 ~ 972-416-6600 fax 972-416-7874
www.metrocrestchamber.com
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fa sl | Regional Transportation Council

“! The Transportation Palicy Body for the North Central Texas Council ¢f Governments
[FemE=] {Metropolitan Planning Organization for the Dallas-Fort Worth Region)
HECEIY-
June 29, 2006 o
JUL - 3 2006
CITY MAK
The Honorable Gary Slagel The Honorable Joe Chow The Honorable John Mondy
Mayor Mayor Mayor
City of Richardson City of Addison City of Wylie
P.O. Box 830309 P.O. Box 9010 2000 Highway 78 North
Richardson, TX 75083 Addison, TX 75001-9010 Wylie, TX 75098
The Honorable Mike Felix The Honorable Bret Baldwin
Mayor Mayor
City of Sachse City of Murphy
5560 Highway 78 206 North Murphy Road
Sachse, TX 75048 Murphy, TX 75094

Dear Mayors Slagel, Chow, Mondy, Felix, and Baldwin:

The North Central Texas Council of Governments (NCTCOGQG) is the Metropolitan Planning
Organization (MPQ) for the Dallas-Fort Worth Metropolitan Area. The Regional Transportation
Council (RTC), composed primarily of local elected officials, is the transportation policy body for the
MPO. The RTC is responsible for direction and approval of the Regional Transportation Plan, the
Transportation Improvement Program, the Congestion Management System, and the Unified Planning
Work Program, and for satisfying and implementing federal and state laws and regulations pertaining

to the regional transportation planning process.

Membership on the Regional Transportation Council is either by direct membership or group
representation. Currently, the Cities of Richardson, Addison, Wylie, Sachse, and Murphy share a seat
on the Regional Transportation Council (RTC). The RTC’s Bylaws and Operating Procedures state
that “The person representing a group of several cities shall be selected by the mayors/county judges
using a weighted vote of the maximum of the daytime or nighttime population of the cities/counties
represented.” Please notify us upon completion of your deliberations. One-third of the
representatives for Dallas and Fort Worth may be from the private sector; all other representatives
must be public sector members from the entities they represent. A table containing population and
employment figures is enclosed.

Your current representative on the RTC is John Murphy, Mayor Pro Tem, City of Richardson. You
may choose to keep your current representative or appoint a new representative. Please mail or fax
(817/640-3028) your correspondence to Vercie Pruitt-denkins of NCTCOG. Please note that your
designation should be confirmed in writing by all entities included in this group.

P. O. Box 5888 - Arlington, Texas 76005-5888 - (817) 635-9240 - FAX (817) 640-3028 ®
http:/iwww.nctcog.dst.ix.us/trans



Page Two June 29, 2006

As required by the RTC Bylaws, enclosed is a table containing meeting attendance from April 2005 to
May 2006. This quarterly transmittal to member agencies is standard practice and not indicative of

any particular problem.

In addition, the Bylaws state “All RTC members must adhere to Chapter 171 of the Local Government
Code and to the Code of Ethics for their respective local governments and public agencies.” Please
remind your representative to be cognizant of this request.

Please contact Vercie Pruitt-Jenkins at 817/608-2325 if you have any questions. We look forward to
hearing from you.

Sincerel

Cypthia White
Chair, Regional Transportation Council
Commissioner, Denton County

VPJ:cm
Enclosures

cc: Mr. Bill Keffler, City Manager, City of Richardson
Mr. Ron Whitehead, City Manager, City of Addison
Mr. Mark Roath, City Manager, City of Wylie
Mr. Bill Atkinson, City Manager, City of Sachse
Mr. Craig W. Sherwood, City Manager, City of Murphy
The Honorable John Murphy, Mayor Pro Tem, City of Richardson



RTC BYLAWS - 2006 REPRESENTATION DATA

City/County

Tarrant County
Fort Worth
Arlington

N. Richland Hills
Bedford
Euless

Hurst
Grapevine
Haltom City
Mansfield
Benbrook
Watauga
Keller
Southlake
Colleyville
Forest Hill
White Settlement
Saginaw

Azle

Crowley

River Oaks
Everman
Kennedale
Richland Hills

Ellis County minus cities of

Ennis
Waxahachie
Midlothian
Red Oak

Johnson County minus cities of
Burleson

Cleburne

Keene

Rockwall County minus city of
Rockwall

Kaufman County minus city of
Forney

Parker County

Population

661,850
363,050
63,500
48,600
52,900
38,300
45,600
39,450
49,000
22,350
24,100
36,350
25,350
21,700
11,750
15,750
18,400
10,450
10,300
7,050
5,800
6,150
8,300

67,972
18,300
26,700
12,800

7,750

62,931
30,300
29,400

6,050

39,300
29,500

17,725
10,200

19,373

Employment

449,793
140,947
20,980
23,380
18,403
19,123
49,565
16,063
8,292
4,464
2,430
2,578
6,125
4,965
3,351
5,303
5,831
3,619
2,320
1,443
1,480
2,720
7,965

14,558
11,049
16,045
4,032
1,715

19,126
5,139
16,249
1,370

7,873
9,692

4,322
1,444

5,399

Pop/Emp

Maximum

661,850
363,050
63,500
48,600
52,900
38,300
49,565
39,450
49,000
22,350
24,100
36,350
25,350
21,700
11,750
15,750
18,400
10,450
10,300
7,050
5,800
6,150
8,300

67,972
18,300
26,700
12,800

7,750

62,931
30,300
29,400

6,050

39,300
29,500

17,725
10,200

19,373



City/Count

Collin County
Plano

Allen
McKinney
Frisco

Wylie

Murphy

Dallas County
Dallas

Carroliton
Garland

Irving
Mesquite
Grand Prairie
Richardson
Rowlett
Duncanville
DeSoto
Addison
Coppell

Cedar Hill
Farmers Branch
Lancaster
University Park
Balch Springs
Seagoville
Sachse
Highland Park
Glenn Heights

Denton County
Denton
Lewisville
Flower Mound
The Colony
Highland Village
Corinth

Trophy Club
Lake Dallas
Little EIm

RTC BYLAWS - 2006 REPRESENTATION DATA

Population

252,950
70,750
103,800
84,600
33,000
11,300

1,260,950
118,700
222,400
201,950
135,900
156,050

97,300
53,100
37,800
47,100

14,900

39,200
43,150
27,850
33,550
23,250
19,600
12,550
17,300

8,750
10,500

100,950
89,100
61,550
38,400
14,450
18,550

7,250
6,800
19,900

Employment

115,048
9,059
26,293
8,437
5,144
242

1,038,314
68,199
93,265

165,435
53,785
82,664
94,792

7,882
13,761
16,177
45,649
18,401
6,177
75,013
13,119
9,012
5,921
4,690
1,504
2,405
721

58,581
37,145
5,130
3,510
1,065
2,213
568
1,683
672

Pop/Emp

Maximum

252,950
70,750
103,800
84,600
33,000
11,300

1,260,950
118,700
222,400
201,950
135,900
156,050

97,300
53,100
37,800
47,100
45,649
39,200
43,150
75,013
33,550
23,250
19,600
12,550
17,300

8,750
10,500

100,950
89,100
61,550
38,400
14,450
18,550

7,250
6,800
19,900
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————— Original Message-----

From: Vercie Pruitt-Jenkins [mailto:vpruittjenkins@nctcog.org]
Sent: Thursday, July 13, 2006 5:47 PM

To: Eric Strong

Subject: RE: Addison RTC appointment

Mr. Strong,

Listed below are the names of the current and former Regional Transportation Council members
representing the cluster group of Richardson, Addison, Wylie, Sachse, and Murphy.

1993 - Present:
1989 — 1993:
1987 — 1989:
1983 — 1986:

1978 — 1983

John Murphy (City of Richardson)

Gary Slagel (City of Richardson)

F.F. “Buddy” Dean (City of Richardson)
Gary L. Skaggs (City of Richardson)

Raymand D. Noah (City of Richardson)

This information has also been officially transmitted by mail. If you have any additional questions
regarding RTC membership, please contact me at (817) 608-2325 or vpruittienkins@nctcog.org.

Vercie Pruitt-Jenkins

Administrative Program Coordinator
North Central Texas Council of Governments

P.O. Box 5888

Arlington, TX 76005-5888
(817) 608-2325 — direct line
(817) 640-3028 — fax
vpruittienkins@nctcog.org

#R11-2



#R12-1

[ TOWN OF ADDISON, TEXAS
RESOLUTION NO.

A RESOLUTION OF THE CITY COUNCIL OF THE TOWN
OF ADDISON, TEXAS PROVIDING FOR CERTAIN
CITIZEN ADVISORY COMMITTEES AS SET FORTH
HEREIN; ESTABLISHING THE PURPOSES AND
DURATION OF EACH OF THE COMMITTEES;
ADOPTING RULES AND PROCEDURES FOR EACH OF
THE COMMITTEES; PROVIDING AN EFFECTIVE DATE.

WHEREAS, the City Council of the Town of Addison, Texas ("City") desires to study
and evaluate certain ideas and concepts regarding the future planning, development and growth
of the City, including ideas and concepts concerning museums, education, culinary matters, the
performing and visual arts, public relations, transportation, business development, recreation,
human services and environment design; and

WHEREAS, to facilitate the study and evaluation, the City Council desires (i) to create
temporary, advisory committees comprised of members of the City Council, members of the City
Planning and Zoning Commission, and other persons, (i1) to establish the subjects and matters to
be reviewed by, and the duration of, each of the respective committees, and (iii) to establish the
general structure of and procedures for meetings of the committees; and

WHEREAS, the City is a home rule municipality pursuant to Article 11, Section 5 of the
Texas Constitution, applicable State law, and its Home Rule Charter; and

WHEREAS, the City Council is authorized by subsection g. of Section 2.08 of the City
Charter to "[p]rovide for such additional boards and commissions, not otherwise provided for in
this Charter, as may be deemed necessary, and appoint the members of all such boards and
commissions", and the citizens advisory committees provided for by this Resolution are not
provided for in the Charter, and

WHEREAS, the City Council finds that the adoption of this Resolution is in the best
interests of the City and its citizens.

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

Section 1. Creation of Citizen Advisory Committees. Those advisory committees
identified on Exhibit A attached hereto and incorporated herein are hereby created, which shall
be known as "Citizen Advisory Committees." Each Citizen Advisory Committee serves only in
an advisory capacity to the City Council of the Town of Addison, Texas ("City"), and each
member of a Citizen Advisory Committee serves at the pleasure of the City Council and may be
removed by the City Council from the Citizen Advisory Committee at any time and for any
reason. Membership on a Citizen Advisory Committee is as set forth in Exhibit B attached

OFFICE OF THE CITY SECRETARY RESOLUTION NO.
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hereto and incorporated herein. Each of the Citizen Advisory Committees may be terminated or
discontinued by the City Council at any time and for any reason, at which time the membership
of each then-current member shall terminate. The termination, discontinuance, or extension of a
Citizen Advisory Committee by the City Council, and the appointment or removal of a member
of a Citizen Advisory Committee by the City Council, may be by motion or other action duly
adopted by the City Council.

Section 2. Purpose of Citizen Advisory Committees. The purpose of each of the
Citizen Advisory Committees is to review, study and evaluate certain ideas and concepts
regarding the future planning, development and growth of the City, and to make
recommendations regarding the same to the City Council. The specific purpose for each of the
respective Committees is identified in the attached Exhibit A.

Section 3. Duration of Citizen Advisory Committees. Each of the respective Citizen
Advisory Committees shall be in existence for the period of time set forth in the attached Exhibit
A, subject, however, to the earlier termination or discontinuance, or the extension, of any of the
Committees by the City Council in its sole discretion.

Section 4. Rules of Procedure. Each of the Citizen Advisory Committees and their
members shall abide and be subject to those "Citizen Advisory Committees Rules and
Procedures " set forth in Exhibit B attached hereto.

Section 5. Incorporation of Exhibits. The Exhibits referenced herein and attached
hereto are incorporated herein and made a part of this Resolution for all purposes.

Section 6. Effective Date. This Resolution shall take effect from and after its
adoption.

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

Joe Chow, Mayor

ATTEST:

By:

Carmen Moran, City Secretary

APPROVED AS TO FORM:

By:

Ken Dippel, City Attorney

OFFICE OF THE CITY SECRETARY RESOLUTION NO.
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EXHIBIT A

Citizen Advisory Committees

The Citizen Advisory Committees, the matters that each of the Committees is to review,
study, evaluate, and make recommendation to the City Council regarding, and the duration of
each of the Committees is set forth below:

Museums Citizen Advisory Committee

Matters to be Reviewed and Studied

Current and future museum options in Addison; what would generate more opportunities
for people to visit Addison. Museum opportunities to be researched include: the proposed
Cavanaugh Flight Museum, the Mary Kay Museum and other museum offerings.

Committee Duration

From , 2006 through , 2007, unless otherwise
extended, or earlier terminated or discontinued, by the City Council

Education Citizen Advisory Committee

Matters to be Reviewed and Studied

How Addison can expand or enhance the educational experiences provided to members
of the region. Educational opportunities to be explored include: college education, professional
training and charter schools.

Committee Duration

From , 2006 through , 2007, unless otherwise
extended, or earlier terminated or discontinued, by the City Council

ulinary Citizen Advisory Committee

Matters to be Reviewed and Studied

The possibility of establishing an epicurean district within the Town. Other options the
committee may consider as part of the epicurean district include providing cooking classes,
specialty retail stores and food services training.

Committee Duration

Exhibit A to Resolution No.
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From , 2006 through , 2007, unless otherwise
extended, or earlier terminated or discontinued, by the City Council

Performing and Visual Arts Citizen Advisorv Committee

Matters to be Reviewed and Studied

Options for providing an affordable and inviting arts environment for people to visit.
Topics to be researched may include: theatres, music, art studios and film.

Committee Duration

From , 2006 through , 2007, unless otherwise
extended, or earlier terminated or discontinued, by the City Council

Pubic Relations Citizen Advisory Committee

Matters to be Reviewed and Studied

Internal and external operations, orientation programs, and special events. Topics to be
considered also include the Town of Addison' branding, marketing efforts, and special programs.

Committee Duration

From , 2006 through , 2007, unless otherwise
extended, or earlier terminated or discontinued, by the City Council

Transportation Citizen Advisory Committee

Matters to be Reviewed and Studied

The different ways in which people move around the Town of Addison. How and why
people come to Addison and where they are coming from. Transportation includes all forms of
transportation: planes, trains, cars, buses, and pedestrian traffic. Conversations about transit
oriented development.

Committee Duration

From , 2006 through , 2007, unless otherwise
extended, or earlier terminated or discontinued, by the City Council

Business Development Citizen Advisory Committee

Exhibit A to Resolution No.
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Matters to be Reviewed and Studied

Issues that involve business development, retention and attraction. Zoning issues and the
possibility of redevelopment in certain areas of the Town of Addison. Explore what national and
international relationships are important to the Town's future success.

Committee Duration

From , 2006 through , 2007, unless otherwise
extended, or earlier terminated or discontinued, by the City Council

Recreation and Community Facilities Citizen Advisory Committee

Matters to be Reviewed and Studied

How the Town of Addison's recreation facilities currently operate and how to
appropriately provide programs for the Town's various generational demographics. Topics will
include sharing services with other cities, providing more services, and addressing the
expectations of the community.

Committee Duration

From , 2006 through , 2007, unless otherwise
extended, or earlier terminated or discontinued, by the City Council

Human Services Citizen Advisory Committee

Matters to be Reviewed and Studied

The different services currently provided or supported by the Town of Addison. What
types of services the Town should be offering. The relationship the Town has with various non-
profit organizations, as well as inter-local agreements with other cities and agencies.

Committee Duration

From , 2006 through , 2007, unless otherwise
extended, or earlier terminated or discontinued, by the City Council

Environment Design Citizen Advisory Committee

Matters to be Reviewed and Studied

Exhibit A to Resolution No.
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The different ways in which the Town of Addison can be a more environmentally
conscious organization. Issues ranging from appropriate plant materials to alternative fuel
sources that the town should be using. Consider green building programs, recycling, impervious

paving programs and other environmentally friendly initiatives.

Committee Duration

From , 2006 through , 2007, unless otherwise

extended, or earlier terminated or discontinued, by the City Council

Exhibit A to Resolution No.
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EXHIBIT B

Citizen Advisory Committees Rules and Procedures

ARTICLE I — ADVISORY COMMITTEES; PURPOSE

Each Citizen Advisory Committee ("Citizen Advisory Committee" or
"Committee")serves only in an advisory capacity to the City Council of the Town of Addison
("City"), and each Committee member serves at the pleasure of the City Council and may be
removed by the City Council from the Committee at any time and for any reason.

The Committee may be terminated or discontinued by the City Council at any time and
for any reason, at which time the membership of each then-current member shall terminate. The
term of each Citizen Advisory Committee is as set forth on Exhibit A to Resolution No.
subject to the earlier termination or discontinuance, or the extension, of the Citizen Adv1sc>1y
Committee. Upon the expiration, or earlier termination or discontinuance, of a Citizen Advisory
Committee, membership of each then-current Committee member shall end.

Each Citizen Advisory Committee shall review, evaluate and study, and make
recommendations to the City Council regarding, those matters set forth in Exhibit A to
Resolution No.

ARTICLE II - ORGANIZATION AND STRUCTURE OF THE COMMITTEE

A Membership

Each Citizen Advisory Committee consists of eleven (11) members, each appointed by a
majority of the City Council. Membership shall be as follows:

Two (and only two) members shall be members of the City Council

Two (and only two) members shall be members of the Planning and Zoning Commission
of the City

Seven other Committee members shall be appointed by the City Council (the "Citizen
Members")

In appointing the Citizen Members, each member of the City Council shall have the right
to recommend one of the Citizen Members for consideration of appointment to the Committee by
the Council, it being the intent that all of the Citizen Members shall have each been appointed
upon the recommendation of a different member of the City Council. In the event of the
resignation or removal of a Citizen Member, the member of the Council who recommended the
Citizen Member shall have the right to recommend a replacement for the Citizen Member.

Membership on each Citizen Advisory Committee shall terminate with the expiration, or
earlier discontinuance or termination, of a Citizen Advisory Committee or upon the removal of a

Exhibit B to Resolution No.
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Citizen Advisory Committee member by the City Council. If any member misses three (3)
consecutive meetings of a Committee, the member shall be deemed to have automatically
resigned and vacated the member's position on the Committee, and the Council may appoint a
new member to the Committee.. Members of the Committee shall receive no compensation for
their services on the Committee.

B. Committee Chair, Vice-Chair, Secretary

Upon the appointment by the City Council of all of the members of a Committee, the
Committee shall hold an initial meeting and shall there elect a Chair and Vice-Chair from among
its members before proceeding to any other matters of business. The Chair and Vice-Chair must
cach be one of the Citizen Members. The City Manager of the City may assign a City Staff
representative or representatives to serve as an ex-officio member (non-voting and non-
presiding) of the Committee ("Staff Member").

The Chair, or in the Chair's absence or disability, the Vice-Chair, shall, preside at all
meetings of the Committee, and shall be entitled to vote on all matters coming before the
Committee. In the absence or disability of both the Chair and Vice-Chair, an Acting Chair shall
be selected by members present to preside at the meeting where elected.

The Committee member presiding at a Committee meeting shall decide all points of order
and procedure, subject to these rules, unless otherwise directed by a majority of the members of
the Committee present.

The Secretary shall be responsible for all routine correspondence of the Committee, for
all notices, shall attend all meetings or hearings of the Committee, keep the minutes, compile the
records and maintain the files and indexes. The Committee may appoint a Statf Member as the
Secretary for the Committee.

ARTICLE IIT - MEETINGS

A. Quorum; Vote

A quorum of the Committee shall consist of six (6) members. The affirmative vote of a
majority of voting members of the Committee present at a Committee meeting shall be
necessary to adopt or approve any matter or to take any action.

B. Agenda

An agenda shall be prepared by the Secretary for each meeting of the Committee. A copy
of the agenda shall be posted in accordance with the Texas Open Meetings Act (Chapter 551,
Tex. Gov. Code).

G- Meetings

Meetings of the Committee may be held (1) on the call of the Chair, or (2) on request of
two or more Committee members, or (3) as may be scheduled by a majority of the Committee at
any previous meeting. Notice of a meeting shall be given to the members of the Committee at

Exhibit B to Resolution No.
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the same time as notice of the meeting it posed in accordance with the Texas Open Meetings
Act, Chapter 551, Tex. Gov. Code. The time and place of a meeting shall be determined by the
convening authority.

D. Recording of Vote

The minutes of the Committee's proceeding shall show the vote of each member, or if
absent or failing to vote shall indicate that fact.

Exhibit B to Resolution No.
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Council Agenda Item: #R13

Attachments for this item will be presented
at the meeting.



Council Agenda Item: #R14

SUMMARY:

BACKGROUND:

Paragraph 9 of the underlying ground lease between KPI and the Town requires that the
Town must give its prior written consent to any subletting or assignment of any portion
of KPI's leasehold interests. Ever since KPI acquired the ground lease in 1991, KPI has
sublet its leasehold to its related entity, Keith Products, L.P. KPI and Keith most recently
entered into a new sublease agreement effective November 1, 2005 with a five-year term
due to expire October 31, 2010. KPI and Keith now desire to amend this sublease
agreement to include two 3-year options that could effectively extend the sublease term
to October 31, 2020. The proposed sublease extension does not conflict with the
underlying ground lease which, continues until May 30, 2030. Keith Products uses the
demised premises in support of their manufacturing of air conditioning components for
aircraft.

KPI and Keith have advised the Town that Keith may be acquired by or merged with a
third party in the immediate future. Therefore, KPI and Keith request the Town to
execute an Estoppel Letter affirming, among other things, that KPI is currently in good
standing with the Town and that the Town acknowledges and consents to KPI's sublease
to Keith, as amended.

RECOMMENDATION:

Airport Management has reviewed KPI's request and recommends the Town give its
written consent to the [sub]Lease Agreement and the proposed Amendment and Restated
Lease Agreement, provided that a fully executed copy of the Master Landlord’s Consent
to Sublease (see “Exhibit B”) is attached to and made a part of the [sub]Lease Agreement
and Amended and Restated Lease Agreement. Additionally, Airport Management has
reviewed the Estoppel Letter and recommends the Town execute this Estoppel Letter for
the benefit of KPI and Keith.

The Town’s attorney has reviewed the Master Landlord’s Consent to Sublease and the
Estoppel Letter and finds both to be acceptable for the Town’s use.

Staff recommends approval.

Attachments:  Bill Dyer - Memorandum
Exhibit A - Sub Lease Agreement & Amended & Restated Agreement
Exhibit B - Master Landlord Sublease Consent
Exhibit C - Estoppel Letter
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MEMORANDUM

To: Mark Acevedo, Director of General Services

From: Bill Dyer, Addison Airport Real Estate Manager

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

Date: August 17, 2006

RE: Addison Airport Ground Lease Tenant KPI Properties, Inc.’s

Request for an Estoppel Letter and Landlord’s Consent to Sublease to
Keith Products, L.P. (Ground Lease No. 0570-4801)

KPI Properties Inc., (“KPI”), the ground lease tenant for the property located at 4554
Claire Chennault, is seeking the Town’s consent to its [sub]Lease Agreement with Keith
Products, L.P. (“Keith™) and the proposed Amended and Restated Lease Agreement (see
“Exhibit A”). Additionally, KPI and Keith are requesting the Town execute an Estoppel
Letter affirming, among other things, that KPI is in good standing with the Town as of
the date of the Estoppel Letter and that the Town consents to KPI’s sublease arrangement
with Keith, as amended and restated (see “Exhibit C”).

Paragraph 9 of the underlying ground lease between KPI and the Town requires that the
Town must give its prior written consent to any subletting or assignment of any portion
of KPI’s leasehold interests. Ever since KPI acquired the ground lease, KPI has sublet its
leaschold to its related entity, Keith Products, L.P. KPI and Keith most recently entered
into a new sublease agreement effective November 1, 2005 with a five-year term due to
expire October 31, 2010. KPI and Keith now desire to amend this sublease agreement to
include two 5-year options that could effectively extend the sublease term to October 31,
2020. The term of the underlying ground lease continues until May 30, 2030. Keith
Products uses the demised premises in support of their manufacturing of air conditioning
components for aircraft.

Airport Management has reviewed KPI’s request and recommends the Town give
its written consent to the [sub]Lease Agreement and the proposed Amendment and
Restated Lease Agreement, provided that a fully executed copy of the Master
Landlord’s Consent to Sublease (see “Exhibit B”) is attached to and made a part of
the [sub]Lease Agreement and Amended and Restated Lease Agreement.



The Master Landlord’s Consent to Sublease provides, among other things, that an
assignment of the sublease by Keith Products, L.P. to its successor entity (by way of
merger or acquisition) prior to January 1, 2007 does not require the written consent of the
Master Landlord.

KPI and Keith have advised the Town that Keith may be acquired by or merged with a
third party in the immediate future. Therefore, KPI and Keith request the Town to
execute an BEstoppel Letter affirming, among other things, that KPI is currently in good
standing with the Town and that the Town acknowledges and consents to KPI’s sublease
to Keith, as amended. Airport Management has reviewed the Estoppel Letter and
recommends the Town execute this Estoppel Letter for the benefit of KPI and Keith.

The Town’s attorney has reviewed the Master Landlord’s Consent to Sublease and the
Estoppel Letter and finds both to be acceptable for the Town’s use.



EXHIBIT “A”
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AMENDED AND RESTATED LEASE AGREEMENT

Pursuant to that certain Lease Agreement dated as of November 1, 2005 (the “Existing
Lease Agreement”) between Landlord and Tenant (as defined below) Landlord leased certain
premises to Tenant. Landlord and Tenant now wish to amend and restate the Existing Lease
Agreement and hereby agree that the terms and provisions of the Existing Lease Agreement shall
be, and hereby are, amended and restated in their entirety by the terms and conditions of this
Amended and Restated Lease Agreement (this “lease™), and the terms and provisions of the
Existing Lease Agreement, shall be superseded in their entirety by this lease and in the event of
any conflict between the Existing Lease Agreement and this lease, the terms and provisions of
this lease shall control.

NOW THEREFORE, in consideration of the mutual promises contained herein, the
terms, conditions and provisions of the Existing Lease Agreement are amended and restated in
their entirety as follows:

1.0 PARTIES
The parties to this lease are:

1.1 KPI PROPERTIES, INC. (“Landlord™),
4554 Claire Chennault
Addison, Texas 75001; and,

1.2 KEITH PRODUCTS, L.P. or its successor entity (“Tenant™),
4554 Claire Chennault
Addison, Texas 75001.

2.0 LEASED PREMISES

24 Description. An office-hangar facility situated on a 1.4966 acre tract of land in
the William Lomax Survey, Abstract No. 792 in the Town of Addison, Dallas County, Texas
which is subject to that certain Ground Lease dated as of December 28, 1982, by and among the
City of Addison, Texas, Addison Airport of Texas, Inc. (“Addison Airport”) and Omega
Industries, Inc., and recorded in Volume 89046, Page 5093, of the Real Property Records of
Dallas County, Texas (the “Ground Lease™), which Ground Lease has been assigned to Landlord
pursuant to that certain Assignment of Lease dated November 1, 1991, from RR Investments,
Inc. to Landlord; the address of the lease premises being 4554 Claire Chennault (the “premises”).

22 Grant and Acceptance. Landlord leases the premises to Tenant and Tenant
accepts them, subject to the terms and provisions of this lease and subject to the terms and
provisions of the Ground Lease.

2.3 Condition. Tenant accepts the premises in their present condition, without
reliance upon any representations, express or implied.

Lease 7-13 KS Draft
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2.4 Trade Fixtures. Tenant shall have the right at all times during the term of this

lease and any renewals or extensions thereof to install and maintain movable wall partitions,
cabinets, shelves, furniture, equipment and other fixtures (the “trade fixtures”), provided that
Tenant complies with all applicable governmental laws, ordinances and regulations and the
Ground Lease. Tenant shall have the right to remove the trade fixtures at the termination of this
lease, provided such items can be removed without structural damage to the premises. Tenant
shall repair any damage caused by the removal of any fixtures.

3.0

2.5 Alterations.

A. Subject to the Rules and Regulations of Addison Airport and the terms of the
Ground Lease, Tenant shall have the right to make such alterations, changes and
improvements (the “work”) to the premises as it deems necessary for its purposes, at its
own expense, -provided that such alterations or changes will not damage existing
improvements and will comply with applicable law and the Ground Lease.

B. Tenant shall have no power to do any act or make any contract which may
create or be the foundation for any lien, mortgage or other encumbrance upon the
premises or Landlord’s interest therein.

C. Tenant shall indemnify Landlord and hold it harmless from and against
liability, loss and cost of defense, upon any claim for materials or labor furnished in
connection with the work, and upon any claim for damages or injuries arising therefrom.

D. All alterations, additions, or improvements made by Tenant shall become the
property of Landlord and shall remain upon and be surrendered with the premises at the
termination of this lease.

DURATION
3.1 Initial Term.

A. Subject to the terms of the Ground Lease, the term of this lease (the “initial
term”) shall be five (5) years, beginning November 1, 2005 (the Commencement Date”),
and continuing through October 31, 2010, unless earlier terminated as herein provided.

B. Subject to the terms of the Ground Lease, Tenant shall have the option to
extend the term for an additional five (5) year period, to October 31, 2015, by delivering
written notice of such extension to Landlord at least one hundred eighty (180) days
before the fifth (5th) anniversary of the Commencement Date. If (i) Tenant has exercised
such option, (ii) the lease has not been terminated prior to October 31, 2015, and (iii)
Tenant has not been dispossessed from the premises prior to October 31, 2015, Tenant
shall have the additional option to extend the Term for a second five (5) year period, to
October 31, 2020, by delivering written notice of such extension to Landlord at least one
hundred eighty (180) days before the tenth (10th) anniversary of the Commencement
Date. Except for the extension options, all of the terms of this Agreement shall continue
to apply without change during any extension period(s), and “the Term” as used in this
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Agreement shall refer to both the initial term of this Agreement and any extension(s)
thereof.

3.2 Holdover. Unless this lease is extended or a new lease is executed by the parties,
any holding over by Tenant after the expiration of the initial term shall operate and be construed
as a tenancy from month-to-month and otherwise subject to all of the conditions, provisions and
obligations of this lease insofar as the same are applicable to a month-to-month tenancy beyond
the initial term.

3.3 Termination Upon Casualty Loss or Condemnation. Notwithstanding anything to

the contrary contained herein, this lease may be terminated at the option of either party if (i) the
building is totally destroyed by fire, tornado or other casualty; (ii) the premises should be so
damaged by such a cause that reconstruction or repairs cannot reasonably be completed within
60 days; or, (iii) any part of the premises should be taken through or conveyed under threat of
eminent domain, if such taking would render their continued use by Tenant impractical or
materially impair the ability of the building’s occupants to conduct their businesses upon or
within the premises.

4.0 COVENANTS OF TENANT

4.1 Rent. In consideration for the possession and use of the premises, Tenant shall
pay to Landlord, at such place as Landlord may from time to time specify by notice given to
Tenant, without deduction or offset of any kind except as specifically provided herein, the sum
of §12,500.00 for each calendar month of the term, payable in advance, and without demand,
upon the fifth day of each such calendar month. For any period less than a full calendar month,
the monthly rental shall be proportionately reduced. The monthly rental shall increase by 2%
over the then-existing monthly rental beginning on each November 1 anniversary of the lease.

4.2 Maintenance and Repairs.

A. Tenant Responsibilities. Except as set forth in clause 4.2.B below, Landlord
shall not be called upon to make any improvements or repairs of any kind upon the
premises. Tenant, at the sole cost and expense of Tenant, shall keep the premises in a
clean, sanitary and safe condition in accordance with the applicable laws and ordinances
of the United States, State of Texas, the Town of Addison, Addison Airport and any other
governmental authority with jurisdiction over the premises, and in accordance with the
Ground Lease and all directions, rules and regulations of the health officer, fire marshal,
building inspector or other proper officers of the governmental agencies having
jurisdiction; otherwise, Tenant shall have no obligation to make any improvements or
repairs of any kind upon the premises. Tenant shall comply with all requirements of law,
ordinances, restrictions and other matters, touching or affecting the premises. In addition
to maintenance and repair obligations of Tenant set forth in this lease, Tenant is also
obligated to perform, at Tenant’s own cost and expense and risk, all other maintenance
and repairs within the premises necessary or appropnate to cause the premises to be
suitable for Tenant’s intended commercial purpose, in Tenant’s sole discretion. If any
repairs required to be made by Tenant hereunder are not made within ten (10) days after
written notice delivered to Tenant by Landlord, Landlord may at its option make such
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repairs without liability to Tenant for any loss or damage which may result to its
inventory or other property or business by reason of such repairs; and Tenant shall pay to
Landlord upon demand, as additional rent hereunder, the cost of such repairs plus interest
at the maximum legal rate, such interest to accrue continuously from the date of payment
by Landlord until repayment by Tenant.

B. Landlord Responsibilities. Landlord shall be responsible for making any
necessary replacements to the roof, walls and foundation of the premises.

4.3 Taxes and Insurance. Tenant shall timely pay ad valorem taxes levied against,
and obtain and maintain throughout the Term and pay for premiums for standard casualty
msurance and commercial general liability insurance on the premises. Landlord shall furnish
reasonable documentation and records relating to such expenditures. Tenant reserves the right to
contest the valuation assigned to the premises for purposes of ad valorem taxation, and Landlord
has agreed to notify Tenant promptly upon any change in valuation and cooperate with Tenant in
prosecuting any protest. This paragraph applies to calendar years in which this lease commences
and terminates, but Tenant’s liability for such years shall be subject to a pro rata adjustment
based on the number of days during which this lease is in effect. Landlord shall be the named
msured and loss payee on the casualty insurance policy and an additional insured on the
commercial general liability policy.

4.4  Utilities. Tenant shall pay promptly as they come due all charges for telephone,
gas, electricity, water and sewer, trash and garbage removal, and all other utility and service
charges incurred in connection with Tenant’s use of the premises before they shall become
delinquent, and shall hold Landlord harmless from any liability therefor.

4.5 Use. Tenant shall not use the premises for any illegal purpose or in any manner
that results in waste or constitutes a nuisance.

4.6  Compliance with Legal Requirements. Tenant, at its sole expense, shall comply
with (a) the terms of the Ground Lease, (b) the Rules and Regulations of Addison Airport and
(c) all laws, ordinances, rules, regulations, requirements and directives of the Federal, State and
Municipal governments and public authorities and all of their departments, bureaus and
subdivisions, applicable to and affecting the premises and their use and occupancy. Tenant shall
be solely responsible for acquiring and maintaining any and all building permits, special use
permits, zoning approvals or variances, and any other license or authorization necessary for
Tenant’s intended use of the premises. Notwithstanding the foregoing, nothing herein shall
obligate Tenant to make any capital improvements to the premises.

4.7 Subletting. Other than fo a successor entity to it, Tenant may not assign its
interests in this case, or sublet the premises or any part thereof, without Landlord’s consent.

5.0 COVENANTS OF LANDLORD

5.1 Quiet Enjoyment. Provided Tenant fulfills all of its obligations hereunder, and
subject to the terms of this lease, Tenant shall and may peaceably have, hold, and enjoy the
premises.
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5.2 Cooperation. Landlord shall, in good faith, cooperate with and assist Tenant in its
efforts to secure such special use permits, zoning approvals or variances as may be necessary for
Tenant’s intended use of the premises; provided, however, Tenant shall reimburse Landlord for
any out-of-pocket expense incurred in connection with such activities.

5.3 Waiver of Liens. Landlord hereby waives all statutory and contractual liens
against any of the trade fixtures or other personal property that may, from time to time, be
situated upon or within the premises.

6.0 DEFAULT AND REMEDIES

6.1 Tenant’s Default. If Tenant defaults in the performance of any term, covenant or
condition required to be performed by it under this lease, Landlord shall have, in addition to any
other right or remedy it may have under Texas law, the option to pursue one of the following
remedies:

A. Upon Tenant’s failure to timely pay the rent or any other sum due Landlord
under the terms of this lease, Landlord may, after written notice and a fifteen (15) day
opportunity to cure (or such longer period as may be required by law), terminate this
lease and retake possession of the premises.

B. If the default does not relate to the payment of rent and Tenant has not cured
or commenced the effective cure of such non-economic default within thirty (30) days of
receiving written notice from Landlord specifying its nature, Landlord may effect a
remedy by any necessary action and, in connection with such remedy, may pay expenses
and employ counsel. All sums expended or obligations incurred by Landlord in
connection with remedying Tenant’s default shall be paid by Tenant to Landlord on
demand and, on failure of reimbursement, Landlord may recover these costs and
expenses plus interest at the maximum legal rate.

6.2  Landlord’s Default. If Landlord defaults in the performance of any term,
covenant or condition required to be performed by it under this lease, Tenant shall have, in
addition to any other right or remedy it may have under Texas law, the option to pursue one of
the following remedies:

A. After not less than 30 days notice to Landlord, Tenant may remedy such
default by any necessary action and, in connection with such remedy, may pay expenses
and employ counsel. All sums expended or obligations incurred by Tenant in connection
with remedying Landlord’s default shall be paid by Landlord to Tenant on demand and,
on failure of such reimbursement, Tenant may deduct these costs and expenses plus
interest at the maximum legal rate; provided, however, that Tenant may not under any
circumstance offset or fail to timely pay rent and other costs which become due under
this lease.

B. Tenant may terminate this lease upon giving at least 30 days notice to
Landlord of such intention. If Tenant elects this option, the lease will be terminated on
the date designated in Tenant’s notice, unless Landlord has cured the default prior to the
expiration of the 30-day period; provided, however, this lease shall not terminate if the
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default is of such a nature that it cannot reasonably be cured within 30 days, and
Landlord promptly commences to cure said default upon receipt of notice and diligently
pursues the necessary actions to cure the default at the earliest possible date.

7.0  LIABILITY OF PARTIES

7.1 Indemnity. Tenant shall indemnify Landlord and hold it harmless against any and
all claims, demands, damages, costs and expenses, including reasonable attorney’s fees for the
defense of such claims and demands arising from the conduct or management of Tenant’s
business on the premises or its use of the premises, or from the negligence or misconduct of
Tenant, its agents, employees or contractors on the premises.

72 Reciprocal Release. Notwithstanding anything to the contrary set out in this
lease, and provided Tenant has maintained such insurance, Landlord and Tenant agree and
covenant that neither shall be liable to the other for any loss arising out of damage to or
destruction of the building or the contents thereof or any other part of the premises, when such
loss is caused by any perils within the State of Texas standard fire and extended coverage
insurance policy; this agreement shall be binding whether or not such damages or destruction
shall be caused by the negligence of either party, or their agents, employees, contractors or
visitors.

8.0  GENERAL PROVISIONS

8.1 Amendment. This lease may not be amended, modified, altered or changed in any
respect whatsoever, except by a further agreement in writing signed by the parties hereto.

8.2 Waiver of Breach. The waiver of any breach of any provision of this lease shall
not constitute a continuing waiver or a waiver of any subsequent breach of the same or a
different provision of this lease.

8.3 Notices. Any notice required or permitted to be given hereunder shall be in
writing, and shall be deemed given whether actually received or not, when deposited in the
United States mail, postage pre-paid, registered or certified mail, return receipt requested, and
addressed to Landlord or Tenant, as the case may be, at the address set out in Section 1.0.

8.4  Legal Contract: Binding Effect. This lease is intended to be a legally-binding
contract. If any provision is not understood, the parties are urged to seek competent and
independent legal advice. This lease shall be binding upon, and inure to benefit of the heirs,
successors, executors, administrators and permitted assigns of Landlord and Tenant.

8.5  Entire Agreement. This lease constitutes the entire agreement between Landlord
and Tenant, there being no oral agreements, representations, conditions, or warranties, express or
implied, not set out in this lease.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, each of the parties has executed this lease as of the date
written below, and this lease, as amended and restated, shall be effective as of -
2006.

TENANT: LANDLORD:
KEITH PRODUCTS, L.P. KPI PROPERTIES, INC.
By: Keith Products Holding Co., Inc., its
General Partner
By:
Its:
By:
Its:
Date;: Date;
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EXHIBIT “B”



MASTER LANDLORD'S CONSENT TO SUBLEASE

The Town of Addison, Texas (the "Master Landlord") is the sole landlord under that
certain Ground Lease dated December 28. 1982 wherein by way of any assignment, amendment,
modification or other act, the City of Addison, Texas (the same being the Town of Addison,
Texas) is the Landlord, and KPI Properties, Inc., is the Tenant (herein so called) (a true and
correct copy of the Ground Lease, together with any and all modifications and amendments, if
any, is attached hereto as Exhibit A (hereinafter referred to as the "Master Lease")), by the terms
of which Tenant leased certain property referred to as the "demised premises", "leased premises"
or "premises" (or such similar term) in the Master Lease (and referred to herein as the "Demised
Premises") located where commonly known as 4554 Claire Chennault (legal street address) at
Addison Airport within the Town of Addison, Texas.

Tenant represents to Master Landlord that Tenant has previously subleased all or part of
the Demised Premises to Keith Products, L.P., a Texas corporation ("Subtenant"), and Tenant
has requested, in accordance with the Master Lease, Master Landlord's consent to the sublease
("Consent to Sublease") of all or a part of the Demised Premises, as described in the Sublease, by
KPI Properties, Inc. to Subtenant, pursuant to that Sublease Agreement dated November 1, 2005
and as amended by that Amendment and Restated Lease Agreement dated ;
2006 between Tenant and Subtenant (the "Sublease").

Based on Tenant's representations, Master Landlord hereby consents to the Sublease on
the following terms and conditions:

s Tenant shall remain fully liable for the performance of each and every term,
provision, covenant, duty and obligation of the Tenant under the Master Lease, including,
without limitation, the duty to make any and all payments of rent. This Consent to Sublease
shall in no way release Tenant from any of its covenants, agreements, liabilities and duties under
the Master Lease. This Consent to Sublease does not constitute approval by Master Landlord of
the terms of the Sublease. Nothing herein contained shall be deemed a waiver or release of any
of the Master Landlord's rights under the Master Lease;

2. No further subletting or assignment, conveyance, or other transfer of all or any
portion of the Demised Premises shall be made without the prior written consent of the Master
Landlord; provided, however, that an assignment of the Sublease by Keith Products, L.P. to its
successor entity (by way of merger or acquisition) prior to January 1, 2007 shall not require the
written consent of the Master Landlord;

3. Subtenant's use and occupancy of the Demised Premises shall be subject to all of
the terms and conditions of the Master Lease, Subtenant agrees to be bound by the terms and
provisions of the Master Lease, and in the event of any conflict between the terms of the Master
Lease and the terms of the Sublease, the terms of the Master Lease shall control;

4, Subtenant shall be obligated to obtain Master Landlord's consent to any action as
to which Tenant is obligated to obtain such consent under the Master Lease;
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5. The Sublease shall automatically terminate upon termination of the Master Lease,
notwithstanding any other provision of the Sublease to the contrary;

6. Tenant shall be fully liable for any violation by Subtenant of any of the terms and
conditions of the Master Lease;

7. Master Landlord shall have no responsibility or obligation for the performance by
Tenant of its obligations under the Sublease. Neither this Consent, the exercise by Master
Landlord of its rights hereunder, nor the Sublease or any other instrument shall give Subtenant
any rights directly or indirectly against Master Landlord or create or impose any obligation, duty,
responsibility, or liability of Master Landlord in favor of or for the benefit of Subtenant;

8. In the event of the occurrence of an event of default under the Master Lease while
the Sublease is in effect, Master Landlord in addition to any other remedies provided in the
Master Lease or by law, may at Master Landlord's option, collect directly from the Subtenant all
rents becoming due under the Sublease and apply such rent against any sums due to Master
Landlord hereunder; no direct collection by Master Landlord from Subtenant shall release Tenant
from the payment or performance of Tenant's obligations under the round Lease; provided that if
Master Landlord collects any rents directly from Subtenant pursuant to this paragraph, Subtenant
shall be released from its obligations to pay such rents to Tenant;

9. Tenant and Subtenant each hereby represent and warrant to Master Landlord that
other than the Sublease, there are no agreements or understandings, whether written or oral
between Tenant and Subtenant with respect to Subtenant's use and occupancy of the demised
Premises or any property of Tenant located therein; and

10.  Tenant and Subtenant each hereby covenants and agrees with Master Landlord
that Tenant and Subtenant shall defend, indemnify and hold Master Landlord, its officials,
officers, employees and agents harmless from and against any and all claims, liabilities and
obligations to any broker or agent in connection with the Sublease, including, without limitation,
any reasonable attorneys' fees and costs incurred by Master Landlord in connection therewith.

11.  Tenant and Subtenant attest all information given herein is true and correct.
Subtenant Contact Information:

Primary Contact: Mr. Tom Doell

Mailing Address: 4554 Claire Chennault

City, State, Zip: Addison, Texas 75001
Telephone: (972) 407-1234

Alternate Emergency Contact Information:

Primary Contact
24 Hr. Telephone

(Note: Subtenant contact information is required for Airport Management's operational purposes
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This Master Landlord's Consent to Sublease shall not be effective unless and until an
original copy hereof executed by all parties has been returned to Master Landlord,
attention Real Estate Manager, Addison Airport Management, 160051 Addison Rd. # 220,
Addison, TX 75001.

ACKNOWLEDGED AND AGREED:

Tenant:

KPI PROPERTIES, INC., a Texas corporation

By:

Date:

Subtenant:

KEITH PRODUCTS, L.P.

By Keith Products Holding Co., Inc. its
General Partner

By:

Date:

Master Landlord
Town of Addison, Texas

By:

Ron Whitehead, City Manager

Dated:
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EXHIBIT “C”



LANDLORD'S ESTOPPEL AND CONSENT AGREEMENT

August , 2006.
Keith Products, L.P. or its successor entity KPI Properties, Inc.
4554 Claire Chennault 4554 Claire Chennault
Addison, TX 75001 Addison, TX 75001

Re.  Ground Lease dated December 28, 1982, by and among the City of Addison, Texas (the
same being the Town of Addison, Texas), Addison Airport of Texas, Inc. ("AATI") and
Omega Industries, Inc., and recorded in Volume 89046, Page 5093, of the Real
Property Records of Dallas County, Texas, the tenant's leasehold interest of which
Ground Lease was thereafter conveyed to Gayle Perry d.b.a. G.P. Investments as
successor to Omega Industries, Inc., having acquired all of its assets in accordance to
the “Omnibus Assignment, Conveyance and Bill of Sale with Assumption of
Liabilities” agreement effective January 1, 1986; and then again conveyed by
assignment by Gayle Perry d.b.a. G.P. Investments to RR Investments, Inc., by that
Assignment of Lease dated February 3, 1989; then subsequently conveyed by
assignment by RR Investments, Inc. to KPI Properties, Inc. ("KPI") pursuant to that
certain Assignment of Lease dated November 1, 1991, from RR Investments, Inc. to
KPI, and as amended pursuant to that certain Amendment to Ground Lease dated May
24, 2000, by and among the Town of Addison, AATI and KPI (as amended and
assigned, the "Lease"), and as subleased to Keith Products, L.P. or its successor entity
("Keith") pursuant to that certain Lease Agreement dated November 1, 2005 (the
"Sublease"), between KPI and Keith; the address of the leased premises being 4554
Claire Chennault, which comprises 1.4966 acres (the "Premises").

Ladies and Gentlemen:

The undersigned landlord (the "Landlord") is the present sole owner and holder of the
landlord's interest in the Lease.

Landlord has been advised by KPI that KPI has agreed to an amended and restated
sublease with Keith (the "Amended And Restated Sublease") concerning the Premises. In
connection with the foregoing, Landlord states as follows:

I. Landlord is presently the sole landlord under the Lease and is the only party
authorized to sign this letter on behalf of the Landlord under the Lease.

2, To the best of Landlord's actual knowledge, a true, correct and complete copy of
the Lease and all amendments, assignments, subleases, and modifications to the Lease,
including, without limitation, the Sublease and the Amended and Restated Sublease, are
attached hereto as Exhibit A.

3. The Lease is in full force and effect at this time. To the best of Landlord's
actual knowledge, there are no other agreements between Landlord, KPI, or Keith concerning
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the Premises or otherwise affecting the Lease, and the Lease has not been modified or amended
other than any modifications, assignments, subleases, or amendments attached as Exhibit A.

4. The rent and other charges due under the Lease have been paid in a timely
manner and are currently paid in full.

5. The expiration date of the current term of the Lease is May 30, 2030.

6. The Lease, together with the other documents included on Exhibit A and the
documents referenced in the Lease constitute the entire agreement between Landlord, KPI, and
Keith with respect to the subject matter of the Lease and the occupancy, use and enjoyment of
the Premises.

T To the best of Landlord's actual knowledge, neither Landlord nor KPI is in
default under any of the terms, covenants, or provisions of the Lease.

8. Landlord hereby acknowledges and consents, to the extent set forth in and
subject to the Master Landlord's Consent to Sublease executed by the Town of Addison, Texas
dated as of , 2006, to the sublease arrangement which has existed since

November 1, 1991 between KPI and Keith, including, without limitation, the Sublease and the
Amended and Restated Sublease.

Very truly yours,
LANDLORD:

TOWN OF ADDISON, TEXAS,
a home ruled municipality

By:
Name:
Title:
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EXHIBIT “A”
TO
LANDLORD'S ESTOPPEL AND CONSENT AGREEMENT

See the following attached documents:

1. Ground Lease dated December 28, 1982 by and among the City of Addison and
AATI and Omega Industries, Inc.

2. Omnibus Assignment, Conveyance and Bill of Sale with Assumption of Liabilities
from Omega Industries to Shareholder Gayle Peery dated January 1, 1986.

3. Assignment of Lease between Gayle Peery d/b/a G.P. Investments, Assignor to RR
Investments, Inc., Assignee dated February 3, 1989.

4. Assignment of lease between RR Investments, Inc., Assignor to KPI Properties, Inc.,
Assignee dated November 1, 1991.

5. Amendment to Ground Lease between Town of Addison and AATI, Landlord and
KPI Properties, Inc., Tenant dated May 24, 2000.

6. Letter to Tom C. Doell dated April 9, 2001 extending the Lease to May 30, 2030.

7. (Sub) Lease Agreement between KPI Properties, Inc. ([sub]Landlord) and Keith
Products, LP ([sub]Tenant) dated November 1, 1996.

NOTE: The Amended and Restated Sublease referenced as being attached herein may be
found as Exhibit A to the Memorandum to Mark Acevedo from Bill Dyer dated August
17, 2006.



+  ..C. Allmorigagea or deeda ol truat where-v Tenanl morigages the lanashold ealate of Tens~! crealed haroby shall contain provisiona
(1) requiring' the leasehold mortgages to giv indlord fifteen (15) days writlan nolice prior zcalerating the debt of Tenant 1o such
mohglun and/or Initlating lfareclosure proceadings under sald morlgages or deads of trust, anu (i} allowing Landlord durlng such I'Itlu.n
{15) day notice perlod to cure Tenant's default and pravent sald acceleration and/or foreclosure procesedings, and therealter at Landlord’s
optlon 10 assuma Tenant's position under sald mortgages or deads of trusl.

D. Landiord agrees, |l and 3o long as the leasehold estate of Tenanl |3 encumbered by a leasehold morigage and wrillen notlce to
auch elfect has been given 1o Landlord, o glve the holdar of such lsasehold mortgagee al such address or addresses as may be specitied
In such wrlittan notica lo Landlord for the giving of notices Lo the leasehold mortgagee, or as otherwlse may be specllied by the leasehold
mortgagee to Landlord In writing, writlan notice of any default hereunder by Tenant, simultanesously with the glving of such nolice 1o
Tenant, and the holder ol any such leasehold mortlgage shall have the righl, for a period of lifleen (15) days after its recelpl of such nolice
or wilhin any longer perlad of time specified In such notlce, lo take such actlon or to make payment as may be necessary or appropriate 10
cure any such defaull so speclfied, It being the inlention of 1he partles hereto that Landlord shall not exercise Landlord's right 1o lerminate
Ihis Lease without firal giving any such leasehold mortgagee the notlce provided for hereln and aflording any such lsasshold morigages
the right 1o cure such dalaull as provided for herein.

E. Landlord further agrees to execule and dellver 1o any proposed leasahold mortgagee of Tenanl a "Non-Disturbance Agreemant”
wherein Landlord agrees thal Landlord will (1) recognize such morigagee and Ita successors and asslgns alter foreclosurae, or lransler In
lleu of tareclosure, as Tenant hereaunder, and (11} continue to parlorm all of Landlord's obligatlons hereunder so long as auch mortigagee or
Ils successors and assigns performs all of the obligations of Tenant hareunder. Landiord mlso agrees lo execule and dellver 1o such
proposed leasehold morigagee any olher documenis which auch propoaed leaaehold mortgages may reasonably request concerning tha
marigaging by Tenant of the leasehold estate created hereby; provided, howaever, that Landiord shall never be required lo aubordinale
Landlord's Inlerest In lhe demised premises lo the morigage of such proposed leasehold mortgage,

10. Properly Taxes and Assessments: Tenant shall pay any and all property taxes or assessmenis levied or assessed on lhe
Improvemeanls on the demised premlaes, the personal property and fixtures on the demised premises, and, |! applicable, upon the
leasehold eatate of Tenanl created hereby, Upon the request of Landlord, Tenant shall from time 1o time furnish to Landlord’'s “pald
receipta” or olher wrillen evidence that all such taxes have been pald by Tenant,

11. Malnienance and Repalr of Demised Premises:

A. Tenan! shall, throughoul the lerm heraol, maintain In good repair and condition all the demised premises and all fixtures,
equipment and personal properly on the demised premlses and keep lhem free from wasle or nulsance and, at the explration or
termination of this Leasa, deliver up tha demised pramises clean and free ol trash and In good repalr and conditlon, with all fixtures and
aquipment siluated In the demised premises In working order, reasonabla wear and lear excepled.

B. In the event Tenan! shall fall lo so malnlain the demised premises and tha fixtures, equipment and personal property situaled
thereon, Landlord shall have the right {but not Lhe obligation) lo cause all repairs or other malntenance 1o be made and the reasonable
cosls therelor expended by Landlord plus Interest thereon as providad In paragraph 37 shall be paid by Tenant on demand.

12. Alterations, Additions and Improvement. Alter completion of the improvemaents described In paragraph 6, Tenant shall not create
any openings In thae rool or exlerlor walls, or make any allerations, addilions or Improvements to the demised premises wilhout the prior
writlen consent of Landlord. Consent for non-struclural alleralions, additions or Improvements shall not be unreasonably wlit yheld by
Landlord. Tenant shall have the right to erect or Install shelves, bins, machinery, alr conditioning or heating equipment and trade lixtures,
provided that Tenanl compllas with all applicable governmenial laws, ordinances and regulations.

All alterations, additions and Improvements In and to the demised premises shall be parformed In a first class, workmanlike manner,
and Tenant shall promplly pay and discharge all costs, expenses, claims for damages, llens and any and all other llabililies and
obligations which arise In connection therawlith.

13. Insurance, Tenant shall during the team hereol malntain at Tenant's sole cost and expensa Insurance relating 1o the demised
premises as foliows: §

(I} Insurance againsi loss or damage lo Improvements by fire, lighlning, and other risks {from tima to lime Included under
slandard extended covarage policies, and sprinkler, vandalism and mallcious mischlel, all in amounts sufficient 1o prevent Landlard
or Tenant from becoming co-insurers of any loss under the applicable policles but in any event In amounis not less than eighty
percent {(80%) of the full Insurable value ol the demised premises. The term “full Insurable value” as used hereln means actual
replacement value al Lhe time of such loss. Upon request, sugh replacement value shall be determined by a quallfied appralser, a copy
ol whose lindings shall be submitted to Landlord, and, Iherefore, proper adjusiment In the limits of Insurance coverage shall be
elfecled. 1 t ' ’

{Il) General public liabilily Insurance agains! ctaims for bodily Injury, death or properly damage occurring on, In or about the
demised premises, such Insurance to allord prolection to Landlord of not less than $500,000.00 with respect 1o any one parson,
$1.000,000.00 with respec! to any one accidenl and not less than $200,000.00 with respect to property damage.

{iii) Workmen's compensalion Insurance covering all persons employed by Tenan! In connectlon with any waork done on or about
the demised premises wilh respecl lo which claims for dealh or bodily Injury could be asserled against Landlord or the demisad
premises, or In lleu of such workmen's compensalion Insurance, a program ol seli-insurance complylng with the rules, ragulations
and requirements of the appropriale stale agency of the Stale ol Texas. : : :

{iv) Il applicable, boiler and pressure vessel insurance on all sleam bollers, parts lhereol and appunsnancaﬁ attached or
connecled therelo which by reason of their use or existence are capable of bursling, erupling, collapsing, imploding or exploding, In
Ihe minimum amount of $100,000.00 for damape 1o property resulling from such perils.

(vl Such other insurance on improvements in such amounts and againsl such olher insurable hazard which at the time are
commonly cblained in the case of properly similar to such improvements, :

{vi) Hangar keeper's liabilily insurance providing lor coverage in the lollowing limits: $200,000.00 per aircralt and $400,000.00
per occurrence on properly damage 1o aircrall In 1he care, custody or conlrol of Tenant,

(vil) During any period ol construction, a Bullder's Risk Compleled Value policy with an all risks endorsemant.

All such policies of insurance (i) shall be issued bf Insurance companies .acceplabla lo Landlord, {ii) shall nama Landlord as an
addilional insured or loss payee, as the case may be, and (lli) shall provide for al least len (10) days written notice 1o Landlord prior 1o
cancellation or modilication. Tenant shall provide Landlord with duplicate originals of all Insurance policles required by this paragraph.

14, Casually Damage or Destruction:

A. In case ol any damage 1o or deslruclion of the buildings, structures and aquipmenl on the demised premises, or any part thereof,
Tenant will promplly give wrillen notice thereol 1o Landlord, genarally describing the nature and extent of such damage and/or
destruction.

"B. In case ol any damapa to or deslruclion of the buildings, structures and equlpment on the demised premlises, or any part thereol,
Tenant, whelher or nol the Insutance proceeds, If any, payabla on account of such damage and/or destruction shall be sufficlent for such
purposa, al Tenant's sole cost, risk and expense will promplly commenca and complete the resloration, repalr and replacement of sald
bulldings, struclures and equipment as nearly as posaible Lo their value, condition and character immadiaiely prior lo such damaga and/or
destruction, with such allerallons In and additlons thereta as may be approved In wriling by Landlord (herelnafter sometimes relerred 1o as
the "Restoratlon™), ;

C. All Insurance proceeds, [ any, payable on account of such damage 1o or deslruction of the bulldings, structures and equipment
on Lhe demlsed pramlses shall be held by Landlord. Landlord shall be prolected In acting upon any certificate bslieved by Landliord to be
genulne and 10 have been execuled by the proper parly and shall recelve such certllicate as conclusive evidence of any fact or as to any
matter therein sel torih. Such certiticate shall be full warranty, authority and protection to Landlord In acting thereon, and Landlord shail
be under no duty 1o take any action other than as set forth in this paragraph 14,

D. Insurance proceeds raceived by Landlord on account of any damage lo or destruction of the bulldings, structures and equipment
on the demised premlses, or any part thereol (less the costs, fees and expenses Incurrad by Landlord and Tenant in the collectlon thereof,
Including, wilhout limitation, adjuster's and attorney's fees and expensea) shall be applied as follows:

() Nelinsurance proceads as above defined shall ba pald to Tenant or as Tenanl may direct from time to time as Resiorallon
progresses to pay {or reimburse Tenant for) the cosl of Resloralion, upon wrillen request of Tenant to Landlord accompanled by (a)
certificals ol a supervising archilect or engineer approved by Landlord, describing In reasonable detall the work and materlal in
question and the cost thereol, slating that the same were necessary or appropriate 1o the Restoration and constitute m complete part
thereof, and that no part of tha cost thereof has theretolore been relmbursed, and specilying 1ha additional amount, If any, necessary
to complete the Restoration, and (b) an opinlon of counsel satisfaclory 1o Landlord thal there exist no mechanics', malerialmen's or
similar liens for labor or malerlals excepl such, If any, as are discharged by the payment of the amount requeslad,

(I} Upon recelpl by Landlord of evidence of the character required by the foregoing clauses (i)(a) and (b} thal Restoration has
been completed and Lhe cosl thereol pald in full, and that there are no mechanics', materialmen’s or similar llens for labor or malerials
supplled In connection therewilh, the balance, Il any, of such proceeds shall be pald to Tenan! or as Tenanl may direct. i
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*E..In1hs event thal Tenanl does not pre tly commence Restoration, or aller commenc:  'nt Tenanl does not diligently proceed 1o
tha complelion of same, Landlord shall hav, .e right lo commence or complete Restoratior. .er Landlord has glven Tenant thirty (30)
days prior wrilten notice requesting the commencemenl ol Restoralion or thal Tenant diligently proceeds to the completion of same Il
Tenant durlng such thirly (30) day period does not so commence or proceed lo diligenlly eomplaete Restaration, In such event, Landlord
shall retain the Insurance proceeds, and Tenant shall pay any deliclency il such proceeds are not sufliclent for Restoralion.

- 15. Condemnatlon: .

A. Il during the term hereof, any part of the demised premises shall be acquired or condemned by eminen! domain for any public or
quasi-public use or purpose, or are sold to a condemning authority under threat of condemnation, and after such taking by or sale lo said
condemning authorlly the remainder of the demised premises Is nol susceplible 1o elficlent and economic occupalion and oparation by
Tenant, this Lease shall aulomatically terminate as of the date that sald condemning authorlly takes possession of the demised premises,
and Landlord shall refund to Tenant any prepald but unaccrued rental less any sum then owling by Tenant to Landlord.

B, Ilalter such laking by or sale to sald condemning authority the remainder of the demised premises Is susceptible to efficiant and
economic occupation and operalion by Tenant, this Lease shall not terminale bul Lhe rental due hereunder shall be adjusled so thal Tenant
shall be required o pay for the remalnder of the term hereof the sum oblained by mulliplying each monthly rental Installment due
hereunder, as adjusted from {ime to tima pursuanl lo paragraph 5, by a fraction, the numerator of which shall be the number of square feat
remaining In the demised premises after the taking by or sale to sald condemning authority and danominator of which shall be the square
footage originally contalned In tha demlised premlises. The rental adjusiment called for herein shall not commence untll sald condemning
authority actually takes possession ol the condemned portlon of the demised premises,

C. If this Lease Is nol terminated pursuant 1o Secllon A, Tenant shall promplly reslore the improvements on the demised premises,
and the condemnation proceeds lo which Landlord and Tenanl are entitled shall be awarded and paid first 1o cover 1he cosis and expenses
for restoring the remaining porlion of the demised premises 1o a condillon susceptible to elficlant and economic occupation and operalion
by Tenant, and any remaining proceeds lo which Landlord and Tenanl are entitled shall be awarded and pald lo Landlord and Tenant, as
their inlerest may appear, Il this Lease Is terminated pursuant 1o Section A, condemnallon proceeds to which Landlord and Tenant are
entltled shall be awarded and pald lo Landlord and Tenant as thelr Interests may appear.

16. Utllitles. Tenant shall be responsible at Tenant's sole cost and expense for obtalning all ulility connections at or for the demised
premises and Tenanl shall pay all charges lor water, eleclricily, gas, sewaer, lelephone or any olher ulllity connections, tap-in feas and
services furnished to the demised premises during the term hereof. Landlord shall In no event be liable or responsible for any cessalion or
interruption in any such utility services. :

17. Common Facliities. Tenan! and Tenanl's employees, agents, sarvants, customgrs and other invitees shall have the non-exclusive
right 1o use all common facllities, Improvements, equipment and services which may now exist ar which may herealter be provided by
Landlord for the accommodallon and convenience of Landlord’s customers and tenants, Including landing and takeolf facllities, means o!
ingress and egress to the demised premises, olher alrporl installalions, and all other reasonable services which may be provided without
charge [rom time 1o time by Landlord In operaling the Alrport, All such common facllities shall at all times be under the exclusive control
and managemant of Landlord and may be rearranged, modilled, changed or terminaled from lime to time at Landlord's sole discretion.

18, RAules and Regulallons. Landlord has adopted Rules and Regulations (herelnalter ralerred 10 as the "Rules and Reg’'lations™)
which shall govern Tenant in Lthe use of the demised premises and all common lacilities, a copy of which has been furnished to Tenanl,
The Rules and Regulations are incorporated by relerence as If written verbatim herein, and Tenant agrees to comply fully at all times with
the Rules and Regulalions. Landlord shall have the right to amend, notily and alter the Rules and Regulations {rom time to time In a
reasonable manner for the purpose of assuring Lhe salety, wellare and convenience of Landlord, Tenant and all other Tenanls and
customers of the Airport.

19, Signs and Equipment. Afler lirst securing Landlord's approval which will not be unreasonably withheld, Tenanl shall have the
fight from time to {ime to Inslall and operate adveriising signs and radio, communications, meterological, aerlal navigation and other
equipment and facilities in or on the demised premises (hal may ba reasonably necessary for lhe operalion of Tenant's business.

20. Landlord's Right of Entry. Landlord and Landlord's aulhorized representatives shall have the righl, durlng the normal businelss
hours, 1o enter the demised premises (i} to Inspect the general condillon and stale of repair thereof, (Il) to make repairs permiiled under
this Lease, {iil) to show the demised premises lo any prospective tenant or purchaser or (Iv) for any olher reasonable and lawful purpose.

During the linal one hundred elghty (180) days of the ferm hereof, Landlord and Landlord's authorized represantatives shall have the
right o erect and maintain on or aboul the demised premises cuslomary signs advertising the demlsed pramises for lease or for sale,

21. Indemnity and Exculpallon: 4

A. Landlord shall not be liable lo Tenant or to Tenan!'s employees, agents, servants, customers, invitees, or to any other person
whomsoever, for any Injury fo persons or damage to property on or aboul the demised premises or any adjacent area owned by Landlord
caused by the negligence or misconduct of Tenant, Tenanl's employees, servanls, customers, Invitees, subtenants, licensees or
concessionaires or any other person enltering the demised premises under express or implied Invitation of Tenant, or arising oul ol lhe use
of Ihe demised premises by Tenant and the conduct of Tenant's business'thareon, or arising out of any breach or delault by Tenant In the
performance of Tenant's obligalions hereunder; and Tenant hereby agrees to indemnily Landlord and hold Landlord harmless from any
loss, expense or claims arising out of such damage or injury,

B. Landlord and Landlord’s agents and employees shall nat be liable to Tenant for any injury to persons or damage lo property
resulting from the demised premises becoming out of repair or by defect in or fallure of equipmenl, pipes, or wiring, or broken glass, or by
the backing up of dralns, or by gas, water, steam, electricity or oll leaking, escaping or flowing Into the demised premises, regardless ot
the source, or dampness or by fire, explosion, 1alling plasler or celling or lor any other reason whalsoever. Landlord shall not be liable 1o
Tenant for any loss or damage that may be occasioned by or through the acts or omissions of other lenanls of Landlord or caused by
operations in construction of any private, public or. quasl-public work, or of any other persons whomsoever, excepling only duly
authorized agents and employees ol Landlord. ' T

22. Delaull by Tenant. The following events shall be deemed 1o be evenls of defaull by Tenant under this Lease:

A. Fallure of Tenant lo pay any Inslaliment of renl or any olher sum payable lo Landiord hereunder on the dale thal same is due and
such failure shall continue for a period of ten (10} days.

B. Fallure of Tenant to comply with any lerm, candition or covenant of this Lease, other than the payment of rent or other sum ol
money, and such failure shall not be cured within thirty (30) days after writlen notice thereof to Tenant.

C. Insclvency, the making of a transfer In Iraud of zreditors, or the making ol an assignment for the benelit of creditors by Tenant or
any guarantor of Tenan!'s obligatlions,

D. Flling of a petitlon under any section or chapter of the Nalional Bankruptcy Act, as amended, or under any similar law or statule
ol the Unlted Slates or any State thereol by Tenanl or any guarantor of Tenant's obllgations, or adjudication as a bankrupt or Insolven! in
proceedings filed against Tenant or such guarantor.

E. Appaintment of a recelver or trustee lor all or substantially all of the assels of Tenant or any guarantor of Tenant's obligations.

F.«Abandonment by Tenant of any aubslantial-pﬂ-rlian of the demised premises or cassation of use of the demised premises for the
purpose leased,

23, Remedles ol Landlord. Upon the occurrence of any of the events of default listed in paragraph 22, Landlord shall have the option
to pursue any one or more of the lollowing remedies withoul the notice or demand whatsoever:

A. Terminale this Lease, In which event Tenant shall immadiately surrender the demised premlises to Landlord. If Tenant fails 1o so
surrender 1he demised premises, Landlord may, without prejudice 1o any other remedy which Landlord may have for possession ol the
demised premises or arrearages In renl, enter upon and take possession ol the demised premises and expal or remove Tenant and any
other person who may be occupying the demised premises or any parl thereol, without balng liable for prosecution or any claim for
damages therelor. Tenant shall pay lo Landlord on demand the amount of all loss and damages which Landlord may sulfer by reason of
such termination, whelher through Inability to relet the demised premises on salislaclory terms or otherwise, .

B. Terminate this Lease, in which event Tenant shall Immediately surrender the demised pramlses to Landlord. If Tenant falls to 5o
surrender the demised premises, Landlord may, without prejudice 1o any other remedy which Landlord may have for possession of the
demised premises or arrearages In rent, enler upon and take possession of the demised premises and expel or remove Tenan! and any
other parson who may be occupying the demised premlises or any part thereof, without being llable for prosecutlon or any clalm for
damages therefor. Tenani shall pay 1o Landlord on the date of such lermination damages In any amount equel to the excess, If any, of the
tolal amount of all. monthly rental and other amounts to be pald by Tenant to Landlord hereunder for the perlod which would otherwlse
have constituled the unexplred portion of the term of this Lease over the then fair markel rental value of the demlised premises for such
unexpired portion of the term of tnis Lease, d

C. Enler upon and take possession of tha demised premises without terminating this Lease and without belng llable tor proseculion
or for any claim for damages therefor, and expel or remove Tenant and any other person who may bs occupying the demised premises or -
any parl thereol. Landlord may relet the demised pramises and recelve the rent therelor. Tenent agrees to pay to Landlord manthly or on
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‘brokerege commisslons, attorneys’ fees, rem ~deling expenses and other costs of relaiting ah~" be sublracled Irom the amounl ol renl
recelved under such reletling,

D. Enler upon the demised premises wilhoul terminating this Lease and withoul baing Ilable for prosacullion or for any claim for
damagea therelor, and do whatever Tenant |a obligaled to do under the terms of Lhis Leass. Tenant agrees to pay Landlord on demand lor
expenses which Landlord may Incur In thus elfecting compliance with Tenant's obligations under this Leaae, together with Inlereal
thereon sl the rate of len percent (10%) par annum from the dale qxpended until pald. Landlord shall not be llable for any damages
resulling lo Tenant from such action, whether caused by negligence of Landlord or olherwlse. ?

Pursult ol any of the foregoing remedles shall nol precluda purault of any of the olher remedies hareln provided or any olher remed|as
provided by law, nor shall pursult of any remedy hereln provided constitute a forlelture or walver of any rent due 1o Landiord hereunder or
of any damages accrulng to Landlord by reason of the violation of eny of the lerms, condltions and covenanla hereln conlalned,

24, Dafaull by Landlord. No default by Landlord hereunder shall conalitule an eviction or disturbance of Tenant's use and possession
of the demised pramisea or render Landlord llable for damages or enlilla Tenant to ba relisved from any of Tenant's obligations hersunder
(including the abligation to pay rent) or grant Tenant any right of deduclion, abatement, set-oll or recoupment or entitle Tenant Lo take any
actlon whatsaever wilh regard to the demisad premises or Landlord untll thirty (30) days after Tenant has given Landlord wrilien nollce
specilically satting lorth such detault by Landlord, and Landlord has falled 1o cure such default within sald thirty (30) day period, or In the
even! such delaull cannot be cured within said thirly (30) day perlod then within an additional reasonable period of time so long as
Landlord has commenced curative action within sald thirty (30) day period and theres!ter Is diligently attempting to cure such default, In
the event that Landlord lalls to cure such defaull wilthin said thirly (30) day period, or within sald additional reasonable perlod of 1ime,
Tenant shall have the righl 10 ' ’ ’

(I} Proceed lo cure such default and deduct tha cost of curlng same plus Interest thereon at the rate ol len percenl (10%) per
annum from the next succeeding rental Instaliment{s) due by Tenant lo Landlord hereunder; or

(il) Proceed lo cure such default and bring sult against Landlord for the cost of curing same plus 'lnteresl tharaon al the rate ol
ten percent (10%) per annum. :

It any mortgages of Landlord has glven Tenant Iis address for nollces and specifically requests such notice, Tenanl agreses lo glva tha
nolice required hereinabove to such morigagee at the time Tenant glves same lo Landlord, and to accepl curallve action, Il any,
undertaken by such mortgagee as If such curative action had been taken by Landlord. \

25. Walver ol Subrogallen, Each party herelo waivea any and every clalm which arisas or may arise in such party's favor against the
olher party herelo during the lerm of this Leass for any and all loss of, or damage 1o, any ol such parly's proparty located within or upon,
or consliluting a part of, tha demlsed premisas, which loss or damaga Is covered by valld and coliectibla fire and extended coverage
Insurance policies, to the extent lhal such loss or damage Is recoverable undar such insurance peolicies. Such mulual walvers shall be in
addition to, and nol In limilation or derogation ol, any other walver or release conlained In this Lease with respect lo any loas of, or

damage to, property of the pariies herelo. Insamuch as such mulual walvers will preciude the assignment of any aforesald clalm by way of.

subrogatlon or otherwise 1o an Insurance company (or any olher person), each party hereby agregs Immediately 1o give lo each Insurance
company which has Issued to such party policies of lire and extended coverage insurance, written notice of the lerms of such mulual
walvers, and lo cause such Insurance policles lo be properly endorsed, If necessary, lo prevent the Invalidation of such Insurance
coverages by reason of such walvers. ’

26. Title to Improvements. Any and all improvements on the demised premises shall become the properly of Landlord upon the
expiration or lerminalion of this Lease; provided, however: (I} if Tenant Is not then In dafault hereunder, Tenant shall have.the right to
remove all personal properly and trade fixlures ownad by Tenant from the demlsed premises, bul Tenant shall be required to repalr any
damage to the demised premlises caused by such removal In 2 good and workmanlike manner and at Tenanl’s sole cost and expanse; and
(li) Landlord may elect Lo requira Tenant to remove all Improvements from the demised premises and restora the demised premises to the
condltion in which the same axlsted on the dale herecl, In which event Tenanl shall promptly perform such ramoval and restoration In a
good and workmanllke manner and al Tenanl's scle cost and expensa.

' 27. Mechanlcs’ and Materlalmen's Llens. Tenant agrees 1o Indemnify and hold Landiord harmless of and Irom all lability arising out
of the liling of any mechanics' or malerlalmen's liens against the demised premises by reason of any act or omisslon of Tenant or anyone
claiming under Tenant, and Landlord, at Landlord's oplion, may satlsly such llens and collect tha amount expended [rom Tenanl together
wilhinterest thereon as provided In paragraph 37 as additlonal rent; provided, however, thal Landlord shall not so satlsty such llens until
fifleen (15) days afler wrilten notitication to Tenant of Landlord's iptention 1o do 3o and Tenant's fallure during such llteen )15) day period
to bond such liens or escrow lunds with approprlate parlles to {rolect Landlord's Inlerest In the demised pramises.

28. Title. Tenanl accapls lhe demlséd premises subject to: {i} the Base Lease: (il) the Rules and Ragulallons; (ili) easemeanis and
rights-ol-way and (iv) zoning ardinances and olher ordinances, laws, slatutas of regulations now In elfect or hereallar promulgated by any
governmenlal authorily having jurisdiction over the demised premises,

20. Qulte Enjoyment and Subordinatlon. Landlord covenants, represents and warrants thal Landlord has full right and power to
execute and perform this Lease and to gran! lhe estale demised hereln, and that Tenant, upon payment of the rents herain reserved, and
performance of the terms, conditions, covanants and agreamenls herein conlalined, shall peaceably and quielly have, hold and en]oy the
demised premises during the full term of this Lease; provided, however, that Tenant accep!s lhis Lease subject and subordinate to any
recarded marlgage, deed of trust or olher lien presenlly existing upon the demised premises. Landlord further Is heraby Irrevocably vested
with full power and authorily by Tenant to subordinate Tenant's Intaresl hereunder to any morigage, deed of trusl or other lien now
existing or herealler placed on the damised premisas or to declare Lhis Lease priorand superlor to any mortgage, deed of trust or other lien
now existing or hereafter placed on the demised premises; provided; however, any such subordinallon shall be upon the express
conditions that (i) this Lease shall ba recognized Ly the mortgages and that all of the righta of Tenant shall remaln in full force and elfect
during the full term of this Lease on condition that Tenant altarn 10 the mortgages, ils successors and assigns, and perform all of the
covenanls and conditions required by Lhe lerms of this lease, and (i} In the event ol {orecosure or any enforcement of any such mortgage,
the rights of Tenan1 hareunder shall exprassly surviva and this Lease shall in all raspects continue In full lorce and elfect so long as Tenant
shall fully perform all Tenant's abligations hereunder and allorn lo tha purchaser. Tenant also agreas upon demand lo execule further
Instruments declaring this Lease prior and superior lo any mortgage, deed or trust or other llen and specifically providing that this Lease
shall survive the foreclosure of such mortgage, deed of trusl or olher lien,

30. Aenton Net Relurn Basls. Except for the rental due under the Base Lease during the time thal AATI Is the Landlord hereunder, It
is Inlended thal Lhe rent provided for In this Lease shall be an absolutely net return lo Landlord for the term of this Lease, Iree of any loss,
expenses or charges wilth respect to the demised premises, Including, without limitation, maintanance, repairs, replacemant, insurance,
taxes and assessments, and 1his Lease ahall be construed in accordanca with-and to elfeciuate such Intentlon.

31. Holding Over. Should Tenanl, or any of Tenant's successors In Inlerest fall to surrender the demised premises, or any pan
thereo!, on the expiration of the term of this Lease, such holding over shall constilute a lenancy Irom monlh to month only terminable al
any time by either Landlord or Tenant after thirty (30) days pricr written nolice to 1he other, at a monthly rental equal to two hundred
percent (200%) of the renl pald for the last month of the term of this Lease.

32. Walver of Dalsult. No walver by the parlles hereto of any defaull or breach of any lerm, condilion or covenant of this Lease shall
be deemed to be a walver of any subsequant default or breach of the same or any olher lerm, conditlon or covenant contalned herein,

33! Release of Landlord Upon Transfer. All of Landlord's personal liabllity for the perfarmance of the terms and provisions of this
Lease (except for any llability accrulng prior to such transler) shall terminale-upon a transfer of the demlised premises by Landlord,
provided that the obligations of Landlord under this Lease are covenanis running wilth the land and shall be binding upon the transieree of
Landlord's interes! in this' Lease and the demlised pramises. . d

34. Attorneys' Feas. If, on account of any breach or default by Landiord or Tanant of thalr respective obligations under this Lease, It
shall become necessary for the other lo employ an attorney to enforce or defend any ol such parly's righls or remedias hereunder, and
should such party prevall, such party shall be enlitled lo collect reascnable atlorneys’ fees Incurred In such connectlon from the other
party.

35. Financlal Informatlon; Tenant agrees that Tenant will from Lime to 1ime upon the written request of Landlord during the term of
this Lease furnish to Landlord such credit and banking references as Landlord may reasonably request.

38. Estoppel Certllicates. Tenani agrees that from time to time, upon not less than ten (10) days' prior written request by Landlord,
Tenant will deliver o Landlord a atatement In writing certifying that:

A. This Lease Is unmodilled and in full force and alfect {of If there have been modifications, that this Lease as modilied Is In full force
and ellect and siating the modlfications). *

B. Tha dates to which rent and other charges have been pald.

C. Landlord Is not In dafault under any term or provision of this Lease or If In defaull the nalure thereol In detall in accordance with an
exhibit attached thereto.

D. It requesled by Landlord, Tenant will not pay rent for more than one (1) month In advance and thal this Lease will not be amended
without notice to Landlord's morigagee and that the sama will not be terminaled withoul the same notice required by Llhe Lease 1o be
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'lurnia{‘tc}q to.Landlord also belng furnished Landlord’s mortigagee and Landlord's morlg:  + falls to cure such detault within lhe
curalive perlod allowed Landlord under thls _ _ase.

Landlord agrees thal from 1lma 1o time, upon not less than len ($3) days' prior wrillen requesl by Tenant, Landlord will dellver to
Tenant a slalement In wrlling cenitying that:

A. This Lease Is unmodilied and In full force and elfect (or If there.have been modifications, thal the Lease as modified Is In full force
and elfect and stating the modifications). F

B, The dates 1o which rent and olher charges have been paid,

C. Tenant Is not In default under any lerm or provislon of this Lease or If In dafaull the nature thereof In detall In accardance with an
exhibit attached therelo,

37. Inlerest on Tenanti's Obligatlons and Manner of Paymeni. All monelary obligations of Tenant to Landierd under this Lease
remaining unpald len (10) days alter the due date of the same (If no due dale has been established under other provisions hereof, the "due
date" shall be the date upon which Landlord demands payment from Tenant In writing) shall bear Interest at the rate of ten percent (10%)
per annum Irom and after sald tenth (101h} day unlil pald. If more than twlce during. the term of 1he Lease Tenant's personal or corporale
check I3 not pald by the bank on which it is drawn for whalever reason, Landlord may requlre by giving wrltten notice 1o Tenant thal tha
paymen! ol all luture monelary obligations of Tenant under this Lease are to ba made on or belora the due date by cash, cashler's check,
certilled check or money order, and the delivery of Tenant's personal or corporate check will no longer constitute payment ol such
monetary obligatlons. Any acceplance by Landlord ol a personal or corporate check afler such notice shall nol be deemed or conslrued as
a waiver or estoppel of Landlord to require other payments as required by sald notice.

38. Independent Contraclor. It Is undersiood and agread that In leasing and operaling tha demlsed premises, Tenanl Is acting as an
Independent contracter and is not acting aa agent, partner, Joinl venturer or employee of Landlord.

39. Force Majeure, In the event perlormance by Landlord of any tarm, condillon or covenant in Lhis Lease Is delayed or prevented by
any Act of God, strike, lockout, shortage of material or labor, resiriclion by any governmental authorlly, clvil riot, flood, or any olher cause
nat within the control of Landlord, the period for performance of such term, condltion or covenant shall be extended for a period equal to
the period Landlord Is so delayed or hindered.

40. Exhiblis. All exhiblts, attachment'.-.. annexed instruments and addenda referred 10 hereln shall be considered a part hereof lor all
purposes with the same force and eflect as If copled verballm herain, i

41. Use of Langauge. Words of any gender used In his Lease shall be held and construed 1o Include any other gender, and words In
the singular shall be held to Include the plural, unless the context atherwise requires.

42, Captlons. The captions or headings or paragraphs In this Lease are Inserted lor convenlence only, and shall not be considered in
construlng the provisions hereol If any quastion of inlent should arise,

43. Succassors. The terms, condilions and covenanls contained In this Lease shall apply 10, Inure 1o the baenelit of, and be binding
upon the parlies herelo and their respeciive successors In Interest and legal represenlatives excepl as otherwise herein expressly
provided. All righls, powers, privileges, Immunities and dutles of Landlord under this Lease, Including, but not limiled ta, any notlces
required or permitied to be delivered by Landlord to Tenant hereunder, may, at Landlord’s option, be exerclsed or perlormed by Landlord's
agent or attorney, ;

44. Severablilty. If any provision In this Lease should be held o be Invalld or unenlorceable, the validity and enforceability of the
remaining provisions of this Lease shall not be affected thareby. .

45, Nollces. Any nolice or document required or permitted lo be dellvered heraunder may be dellvered In person or shall be deemed 10
be delivered, whelher aclually received or not, when deposiled in the Unlted Stales mall, poslage prepald, regisiered or certilied mall,
return recelpt requesiad, addressed 1o tha parlles al the addresses indicaled below, or at such olher addresses as may have theretolore
been specified by writlen notice dalivered In accordance herewlith,

LANDLORD: TENANT:

Addison Alrport of Texas, Inc,”

P. O. Box 34067 1Omgga Industries, Inc.

Dallas, Texas 75234 1106_ Decker Drive, Suite 260
City of Addisan, Texas Irving, Texas 75062

P. 0. Box 144 Gayle Peery

Addison, Texas 75001 (214) 256-7525

46. Fees or Commislons. Each parly herelo hereby covenants and agrees with the olher that such party shall be sclaly responsible for
Lhe payment of any brokers', agents’ or linders' fees or commissions agreed 1o by such party arising from the execution of this Lease or.
ihe performance of the lerms and pravisions contained hereln, and such party agrees to Indemnily and hold the other party harmless from
the payment of any such fees or commissions.

4T. Counterparis. This Lease may be executed In multiple counterparts, each of which shall be deemed an original, and all of which
shall conslitute bul one and the same Instrument.

48, Governing Law and Venue, This Lease and all of the transaclions conlemplaled herain shall be governad by and consirued In
accordance wilh Lhe laws of the State of Texas, and Landlord and Tenant bolh Irrevocably agree that venue for any dispula concerning this
Lease or any of the transaclions contemplaled herein shall be in any court of compelent Jurisdiction In Dallas Counly, Texas.

49. Entire Agreeman! and Amendmenis. This Lease, consisting of forly-nine {49) paragraphs and Exhiblts ‘A through B attached
hereto, embodies the enlire agreamant belwean Landlord and Tenant and supersedaes all prior agreemenis and understandings, whether
written or oral, and all contemporanedus oral agreements and understandings relaling to the subject malter hereol. Excepl as otherwise
specitically provided hereln, no agreemant hereafter made shall be effeciive 1o change, modify, discharge or effect an abandonmenl of this
Lease, in whole or In parl,~unless such agreement is In writing and signed by or in behall of the parly against whom enforcament of the
change, modification, discharge or abandonment is sought. §

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

LANDLORD:

S, INC,

CITY OF ADDISON,

By:

ts: /%ﬂ?@/;« ] /

TENANT: / o ;
By: i ,41_’::2;“ /(f___"’a‘f%?

s //%’;r%ﬁfd-'
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STATE OF TEXAS

COUNTY OF DALLAS

BEFORE ME, the underaigned authority, on this day personally appeared /(/M'a A ﬁ { .vi.-r?f
known lo me to ba the person whosa name I8 subscribed Lo the foregoing instrument and acknowledged 1o me that he execuled the same

for the purposes and considerations thereln stated.

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this the

STATE OF TEXAS

COUNTY OF DALLAS

/ ! day of {\’)ﬂnvw« 18 -Fj »

J@MJ—A YQL/W‘a(.. i'

Nolary Public

- ]

=’

County, Texas

BEFORE ME, the undersigned authorily, on this day personally appearsd&j‘f/ﬁ,{ b /([/C‘Lﬂ_ /

known to me lo be the person whose name Is subscribed to the foregolng Instrument and ﬁ

for the purpose and considerations therein s!ated

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this tha

STATE OF TEXAS
COUNTY OF DALLAS

known lo me {o be the person whose name Is subscribed to the foregoing Inatrument and n

lor the purposes and considerallons therein stated.

knowledged to m j tha he executed the same

/ _7 day of

A

)/X.(’,-ﬁ'{c(/ /( Lol

T Nutary Publly’ 7\({/!’0—:/

County, Tekas

BEFORE ME, Lhe undatslgned authority, on this day personally appaa.rlzd \)/M /ﬁ’ ( /'7‘)/7
g%qed i;a same

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this tha

Vuwledged to me that he e

/r:«"_.

day oI_,. _/_..' ﬂﬁ___-’?' ' ‘Iﬂﬁ.

A o A

Notary Public /

— CETAB. TEwis
Netagy pul.r,,-. q'“i‘ «F ipran
Eommission : .

County, Texas




| AGREEMENT FOR
' OPERATION OF THE ADDISON AIRPORT
BETWEEN ‘
THE CITY OF Argmlson,_"rems
| AND
ADDISON AIRPORT, INC.

-




IHE 1A lE OF TEAAS '
{ KNOW ALL MEN BY THT"E PRESENTS:

COUNTY OF DALLAS

THIS AGREEMENT, madé'and enlered into lhe 30th da-y ol December, 1976, by and belween the CITY OF ADDISON, TEXAS, a
municipal corporallon acling by and through Lhe Cily Council (herelnalter “Clty") and ADD!SDN_ AIRPORT, INC,, a Texas corporallon
{hereinalter “Company"), with an address al P.O. Box 34067, Dallas, Texas 75234,

WITNESSETH:

WHEREAS, the Clly has enlered Inlo a Contract ol Sale whereby the Clity will-acquire the princlpal portions of lhe exlsting Alrpont
known as Addison Alrport, In Dallas County, Texas, It belng contemplaled lhat the City will purchasa approximately three hundred
slxly-four (364) acres (“Property”}, In part with lederal funds avallable for such purpose, the Properly being reflected and described on
‘Exhiblt *1" atlached hereto,

WHEREAS, the Clly and tha Company are deslrous of having the Company operate and conduct all lawiul, reasonable and approprlate
activity at the Afrport for the use of the general public and generally In accordance with the operations descripllon sel forth in Seclion 7
hereof, and

WHEREAS, In the exercise of its lawful authority, tha City has entered Into that certaln Grant Agreement with the Unlled States ol
America (acling through the Federal Aviallon Administration (FAA}, daled Decembesr 30, 1976, for the purpose of oblaining funds for Lhe
acquisilion of the Property,

WHEREAS, the Company agrees to carry oul the terms and condilions s&t forth In that certaln Grant Agreemenl; and

WHEREAS, the Clty, during Lhe term of this Agreement, agrees lo consull with the FAA on the adjustmenl or modification of any term
or conditon In the Grant Agreemenl which because of the peculiar circumstances of lhe Alrport operation the Company believes lo be
unworkable or Impractical; and

WHEREAS, It has been found and delermined by 1he Clly In accordance wilh its lawful dutles, that It is essential, appropriate and
necessary for I1s public purposes and for the public to acquire such adequate general aviallon facliitles: and

WHEREAS, the Mayor of the City of Addison has been duly aulhorized and empowered 10 executa the Agreament; and

WHEREAS, It Is the Inlention of the partles that the Alrport shall be operaled In a manner as would be accomplished by a reasonably
prudent altport operatlor and In accerdance with sound business praclices; !

NOW, THE'REFOHE. for and In conslderation of the mutual covenants, condltions and agreements hereln set forth, the parties herelo
hereby agree and contract as follows: :

The Cily hereby leases to Company. and the Company hereby takes, upon the ferms and condilions hereinafter specified, Lhe
lollowing premises;

I ; v
(I} the land described In Exhiblt 1" as (he Propertly and the Improvements thereon' owned by the City;

(I} all easemenls, rights and appurtenances relating 1o the land ({al! property described In clauses (I) and (1) above Is herein
sametimes collectively called the "Leased Premises™); and ' . i

'
(ill} City hereby assigns lo Company all of its right, Hille and interest in and 1o the leases set forth In Exhiblt “B8" to the Conlract
of Sale. :

As cohsideratlon for this Agreement, and In addition Lo the rents payable hereunder, the Company agrees o pay to the Cily the sum
of Elght Hundred Thousand ($800,000,00) Dollars, in cash, said payment to be made simullaneous with the release of this Agreement from
escraow pursuant to thal certain Escrow Agreemenl dated December 30, 1976, by and_ belween Lhe Cily, Company and Southwest Land.and
Title Company (“Escrow Agreament”),

; ¢ 4

In the event this Agreement Is not dellvered out of escrow e the Clty and la returned lo Company by reason of the Escrow Agreement,

Ihe Company shall have no liabilily for any payment io lhe City hereunder and this entire Agreement shall be null and vold and of no force
or effect as of the date this Agreament Is execuled. .

Sectlon 1. Definitions . .
{a) "Alrport” means the Addison Alrport as shown 04 Exhibil 2" hereof;

(b) “Improvements” means all Improvements that specilically serva the Alrport, Including, but not limited 1o, slreels,
roadways, parking areas, aprons, runways, sewers and waterlines, all bulldings and structures and additions, substitutions, accesslons,
and replacements therelo on the Leased Premises. ] i .

(c) “Gross Receipts” means all monies paid to the Company for sales made and for services rendered or agreed to be randered
al orfrom Lhe Alrport regardless of the time or place of recelpt of the order Lherefor, and for sales made and lor services rendered or agread
lo berendered outside the Alrport If the order therelor is received at the Airport, the charges, rentals, fees and olher paymenls of whalever
<ind ol nature pald 1o the Company under any lease, sublease, permit, license, or any olher agreemgnt, oral or written, relaling to the
Alrport, all landing, parking and olther fees and charges pald fo the Company from any user of Lhe Alirport, revenues paid to the Company
lor the sale or delivery of aviation fuel, pelroleum and other products, Including any fuel llowage fees, any other revenues ol any type
arising out of or In connection with the Company's services and operations at the Alrport, including its operations thereol. Any addition,
thange, modification or alteration in the'Company's melhod of performing lts Alrport lunctlon or responsibilily which would adversaly
:ffect the Gross Recelpts shall first requira the approval of tha City. ' ' -

seclion 2, Representations by Clly

The Clty Is the duly and lawfully crealed, existing and recognized owner of the Leased Premises, having the power to enter Into tha
ransactions hereunder, and by proper action the City has been duly authorized lo execule and dellver this Agreement,

seclion 3, Representations by Company

The Company Is a corporalion duly Incorporaled under the laws of the State of Texas, Is In good slanding under the laws ol sald Slate;
5 duly authorized to do business in Lhe Slale of Texas; has the power lo enter Inlo this Agreemenl wilhout violating the lerms of any other
igreement to which Il may be a parly; and by proper corporate action had been duly authorlzed 1o execute and delivar this Agresment.

It generally will occupy and possess the Leased Premises for the public purposes of the Cliy as set forth In Sectlon 7 hereof.
section 4, Term of Agreement

Subject to the terms, covenanls, condilions and agreements contalned In this Agreement, the Company shall have and hold the
-eased Premises lor a term commaencing on the dala of closing of the purchase of the Properly In the Contract of Sale and ending 20 years
herealler. ]

The Company agrees to yleld and dellver peaceably 1o the Cily possession of the Leased Premises logether with all bulldings,
tructures, Improvements, additions and other Inslallatlons therein or thereon, on the date of the expiration of this Agreemant, promplly
nd In godd operating conditlon, the Inlention belng that when the Leased Premlses are returned 10 Lhe City they shall be In tirsi-class
ondltion giving due consideration to narmal wear and lear and shall ba free and clear ol any and all liens, debts, conlracts, leases or
‘ncumbrances ol whalsoever kind, nalure and description.

ieclion 5. Rent ] 7

{a) Company shall pay the City, on demand, the sum of $100,000.00, as a speclal assessment for public Improvements o be
nade by the Clty of Addison, The Company shall not be assessed or olharwise be llabla for any further such assessments made oulslde of
he Leased Premises during the term of the Agreament. .

(b} The Company agrees o pay the.Clly $6,250.00 per month, or 3% of the Company's monthly Gross Racelpts, whichevar
imount Is the grealer. Such Installment shall be payable to Lhe Clly of Addison, Dallas County, Texas, commencling on the 20th day of the
-econd month alter the ef{ectlve dale ol 1hls Agreement for the lirst month hereof, and on the 20th day of each calendar month thereaftar
or the calendar month preceding. Payment of such amounts shall be reduced by any real properly or personal property taxes assessed by
he City ol Addisan on the Properly or assessed by the Cily of Addison or, the Improvements or this Agreement, commencing with the
ilfeclive dale of this Agreement, such reduction to be.credlled agalnst the next succeeding Installments of rent heraunder from and aller
lale of paymant of such taxes by Lhe Company. The Company shall rendér 1o the Clly, on tha 20th day of each calendar month, a sworn
latement showling Its Gross Recelipts for each preceding maonth.

jection 6. Taxes and Assessmenis .
The Company shall pay when due and belore any line, penalty, Interest or cosl may be added lor non-paymenl: all levies, fees, waler

ind sewer ren1s or olher rents, rates and charges, permil fees, Inspection fees and olher charges, If any, In each case whether general and
peclal, ordinary and extraordinary, which are lawlully Imposed, whelher or not the same were wilhin the conlemplatlon of the parlles
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sily Tot Ihe year 1975, ’
iecllon-7. Uses of Leased Premises

(3) The Company shall have conlrol of the operalion of the Léased Premises and shall operale them on a nondlscriminatory
ind uniform basis consislent wilh the normal public use of alrports of a similar kind, and In accordance wlth all applicable laws and
egulalions. The use of the areas Lhereol shall be for the following purposes only: 3 »

{} For the handling and accommodallion of aperalars, crews and travelers arriving at or departing from Ihe Leased Premises;

(li) For the storage, parking, mainlenance and servicing of alrcrall In covered and open areas;

(ill} For the sale, malntenance, repalr, servicing, overhaul, conversion and madilicalion of aircrall, and alrcrall engines,
assemblies, accessorles and component parls; :

(ivl For the storage of fuel and for the fueling of alrcraft;
{v) For the charter and leasing ol alrcraft;

{vi} For schools for the training ol aeronautical pllols, mechanics, repalrmen, navigalors and dispatchers, and other
aeronautical personnel;. y

(vil} For the storage, parking, malnlenance, servicing and fuellng of automotive vehicles, automolive equipmenl and other
equlpment owned or operated by the Company In conneclion with the operation of the Leased Premises or by other persons using the
Leased Premises for olher purposes authorized hereunder;

; {vill) For the operalian of stores, concessions and other consumer service aclivitles, reasonably required lor the accommodatian
of operalors, crews and travelers arriving at or departing from the Leased Premises by aircrall, and olher persons doing business
with or who are the quests of the Company or olher users of the Leased Premises;

{Ix} Forihe fabrication, manuracture. testing or development of aeronaulical materials which will be used or Installed in alrerall
at the Leased Premises; and

{x) For all operational, administralive, office and other such related functions In connection with the activities authorlzed
hereunder;

The provisions of this Section shall be Inserted and enforced by the Company In the agreement(s) of any other future user of the
eased Pramises, i

{b) In the performance of the Uses of the Alrporl granted by the Clly hereunder, the Company agrees lo operale the Airport lor
neuse and benelit of the public; 10 make available all airport facillties and services to the public on falr and reasonable lerms and withoul
njust discrimination and to provide space on the Alrport, to the extend avallable, and to grant rights and privileges for use of the landing
acllitles of the Airpont to all qualilled persons, firms and corporations deslring 1o conduct aeronautical operalions at the Airport.

{c) The Company shall perform the above-named Uses In a manner which shall be qoﬁ\patibie with the latest FAA-approved
Jrport Layout Plan. ’

{d) Any clause ar provision ol Lhis Agreement to the Company notwlithstanding:

(I} The Company agrees to operale the Airport In accordance with the ‘obligations of the Clty ta the Federal Government under
above-described Granl Agreement. In lurtherance of this general covenant, bul wilhoul limiting Its general applicability, the Company
specilically agrees to operale the Alrport for lhe use and benelit of Lhe public; 10 make available all airport lacilities and services to the
public an fair and reasonable lerms and withoul discriminalion and lo provide_apace on Lhe Airporl, to the extent available, and to
grant rights and privileges for use of the landing area facililies of the Airport 1o all qualified persons, firms and corporalions desiring
to conduct aeronautical operalions on Lhe Airport. In this conneclion, the Company may from time lo lime adopt standard rules and
regulations concerning the use and operalion of the Airport, provided such rules and regulations shall not constitute a viclalion of the
Granl Agreement, ¥

() It Is specifically underslood and agreed that nothing herein contained shall be conslrued as granling or aulhorizing the
ranting ol an exclusive right within the meaning of Section 308a of the Federal Avialion Act.

{ill) The City reserves lhe right to take any actipn il considers necessary 1o protecl the aerial approaches lo the Airport against
‘bslruclion, logelher with the right to prevent tha Company from egecting, or permliting to be erecled, any bullding or other structures on
the Alrport which, In the opinion of the City, would limit th 'usefulness of the Alrport or conslitute a hazard to aircraft.

{lv} This Agreemenl shall be subordinale to the provisions of any exlsiing or fulure agreemenl entered into between the City and
the United States to oblain federal ald lor lhe Improvement or operation and malntenance of the Alrport.

ieclion B, Orderly Conducl of Operallons

The Company shall canduct lis operations In a proper and ordarly manner and will nat annoy, disturb’or be olfensive to others. The
‘ampany shall take all reasonable measures to control the conduct, demeanor and appearanca of Ils employees, agents, representatives,
onlractors, and the conduct and demeanor of I{s cuslomers, Invitees and those doling business wilth It In the Leased Premises.

The terms of this Section shall be inserled and enforced by the Company In the agreement(s) of any other user of the Alrport.
iecllon 9, Slandards of Operatlan

The Company shall not knowingly commit any nuisances on the Leased Premises, or do ar permit to be done anylhing which may
esull in the crealion or commission of a nuisance on the Leased Premises.

The terms of this Section shall be Inserled and enforced by the Company in the agreement(s) of any other user of the Airport.
ection 10. Insurance -
The Company will maintain at its expense Insurance on the Leased Premises of the following character:

(a) Insurance against loss or damage to Improvements by fire, lightning, other risks from lime fo time Included under Lhe
landard extended coverage policles, and sprinkler and vandallsm and mallclous mischlel, all In amounis sufficient to prevent City or
‘ompany Irom becoming co-Insurers of any loss under the applicable policles but In any evenl In amounts not less than 80% of Lhe full
1surable value of the Leased Premises. The term “full Insurable value™ as used hereln means actual replacement value al the tlma of such
»53. Upon requesl, such replacement value shall be delermined by a qualified appraliser, a copy of whose lindings shall be submitted to
ity, and, therealler, proper adjusiment In Lhe limits of Insurance coverage shall be alfecled.

(b} General public liability Insurance agalnst ¢lalms lor bodliir Injury, death or property damage occurring on, in or about the
eased Premises, such insurance 1o alford protectlon 1o Clty of not less than $500,000.00 with respect to any one accident, and nol less
an $200,000.00 with respect lo property damage. Policias of such Insurance shall be for the benefit of City and Company.

{c) Workmen's compensatian Insurance covering all persons employed by Company In cennectlon wilh any work done on or
boul the Leased Premises with respect 1o which claims for death or bod!ly Injury could be asserled against Cily, Company or the Leased
remises,.or In llew of such workmen's compensalion insurance, a program ol sell-Insurance complying with the rules, regulations and
:quiremenls ol the appropriate state agency of the State of Texas,

t'dJ It applicable, boller and pressure vessel Insurance on all steam bolleis, parts lhereo! and appurlenances attached or
onnecled thereto which by reason of their use or exIstence are capable of bursting, erupling, collapsing, Imploding or exploring, in the
tinimum amount of $100,000.00 far damage 1o properly resulling from such perlis. /

(e) Such ather Insurance on the Improvements In such amounts and apalnst such olher Insurable hazards which al the time are
ommonly oblained In the case ol properly simllar to the Improvemenls -

() In addition 1o all cther Insurance required hereunder, Lhe Company will malntaln at Its expense hangar keeper's Habllity
1surance praviding for coverage In the lollawing limits: $200,000.00 per alrcrafl and $400,000.00 per occurence an properly damage 1o
Ircrall In Lhe care, custody or conlrol of the Company.

ection 11. Carrlers, Insureds, ete. ;
The Insurance relerred 1o In Section 10 shall be eflecled under a valid and. enforceable policy or policles or conlrac! or conlracts

ssued by (I) an Insurer or Insurers permitted 1o do business In the Slate of Texas approved by the Clty, which approval will not be
nreasonably wllhheld. Such Insurance shall name as the Insured paries lhereunder the City and the Company, as thelr respectiva
Werest may appear. Tha Company may prosecute any clalm againsi, or contes! any selllement proposed by, any Insurer at Ils expense, In
uch evenl, the Company may bring such prosecution or contes! any setllemen! In the name of the Clly, Company or both, and Clty will
2ln [herein at the Company's wrillen request upon the Cliy's receipt of an agresment by the Company lo Idemnily Clty against all costs,
abllitles and expenses In connection with such prosecution or conlest.

ection 12, Dellvery of Evidence of Insurance

Company shall deliver to the Clly al the executlon and dellvery of this Agreement the origlnal or duplicale policles or salisfactory
k 3




expwahon ol any such insurance, deliver in the place ol expired policies olher original or duplicale policies of olher certilicates ol the
Insurers. endorsed as in above provided In §  'on 10 hereol evidencing renewal of such In  nce. é

Section 13. Casually

Il any Improvements or any parl lhereol.owned by the City shall be dama ged or deslroyed by lire, thell or olher casualty, the Company
shall with reasonable promplness and diligence, rebulld, replace, and repalr any damage or'deslruction to the Improvements, at It
expense In conformily with Ihe requirements ol Section 14, In such manner as {o 10 resiore the same lo a unit of equal size, qualily and
condition 1o that which existed prior 1o such damage or deslruction. Insurance proceeds payable wilh respect to such casualty shall
belang lo the Company to the exlent necessary lo make such repalrs.

It Is agreed that damage or desiruction, whether partlal or tolal, by any cause whalsoever, of the Improvemenls, except upon
termination of this Agreemenl as Is provided for herein, shall not release the Company fram any obligalion under this Agreementl,

Seclion 14, Maintenance and Repalr

The Company agrees and acknowledges thal It has recelved lhe Leased Premises In good order and condilion, and further agrees lo
accept the premises as Is. The Company further agrees that It will, at,Its expense, keep and mainlain the Leased Premises, and the
Improvements in good repalr and appearance, and In good mechanical condition, except lor ordinary wear and lear, and will with
reasanable promplness make all, Inlerior and exterior, structural and non-struclural, foreseen and unforeseen, ordinary and extraordlnary
changes, repairs, subslitullons and replacements (substantially equivalenl lo the original work]) of any kind and nalure which may be
required lo be made upon or in connection with the Leased Premises and Improvements or any part Lhereal, In order lo keap and maintain
Ihe Leased Premises and Improvemenls In as good repair, mechanical condition and appearance as they were originally, except lor
ordinary wear and tear. -

Sectlon 15, Fallure to Commence and Complele Repairs

In the evenl the Company lails to commence or complete repairs, replacemenls or painling which Is required hereunder within a
perlod of thirty days afler wrillen notice from the Cily, or falls lo continue and diligenlly complele any such repalr, the City may at Its
apllon make such repairs, replacement or do such painling, lhe cosl of which shall be paid by the Company upon wrillan demand.

Subject 1o the right of exisling sub-leases, the City, by its officers, employees, agents, representalives and contractors shall have Lhe
right at all reasonable times to enler upon the Airport for the purpose of inspecling the Leased Premises, lor observing the performance by
the Company of [ts obligalions under this Agreemenl, and for the daing of any act or thing which the City may be obligated or have the
righl 1o do under this Agreement. | 3

Nothing In Lhis Section shall impose or shall be construed to Impose upoh the Cily any obligalions 1o construct or maintaln or to
make repairs, replacements, allerations or addilions, or shall creale any liabllity for any failure to do so. The City shall not in any even! by
liability fer any Injury or damage lo any properly or to any person happening on or about the Leased Pramises nor for any Injury or damage
la the Leased Premises nor lo any property of the Company or of any olher person located In or thereon other than those cccasioned by the
acls of the City. o

Section 16. Alleralions , Conslrucllon by Company for Alrpori Purposes

Company may erect structures, make Improvements, Inslall lixlures, or do any other construclion work on the Leased Premises, or
alter, modify or make additions, Improvements, repairs lo, or replacemenl ol any Improvements or any structure now existing ar herealler
built on the Leased Premises. I ! ¥

Any such alterations, additions, improvemenls, Installalions, repalrs, substitulions or replacements shall be expeditiously
completed, In compliance wilh all laws, ordinances, orders, rules, regulations and requirements applicable therelo. All work done In
connection wilh each such alterallon, addltion, Impravement, installation, repalf, substitullon or replacement shall comply with tha
requiremenl of any Insurance policy required to be maintained by Company hereunder, with any. applicable requiremenls of the
Agreement, -

%
Any Improvement lo or alterallon of the Alrport-under this Section or under Seclion 17 shall be consislenl wilh the lalest
FAA-approved version ol lhe Alrport Layout Plan, .

Seclion 17. Alleratlon, Construction by Clty
The City may erect structues, make Improvements, inslal] fixlures, or do any other conslruclion work on the Alrporl, whelhar

Alrpori-relaled or nol; provided, however, the erection of suchlstructures, the making of such improvements, the Installtion of such"

lixlures, or the doing of such construction work shall not unr.basanably Inlerfere with the cperation or development of Lhe Airport,
Including the maximizalion of revenues. The City shall give the Cémpany reasonable advance writien notice of any action taken hereunder.

Any such allerations, addltions, improvements, Installalion, repairs, substitutlons or replacements shall be completed in compllance
with all laws, ordinances, orders, rules, regulations and requirements applicable therelo, All work done in connection with each alteration,
addilion, improvements, Installalion, repair, subsiltutlon or replacement shall be done at the City's expense and shall comply wilh the
requirement ol the Insurance policy required to be maintained by the City or Company, hereunder. As 1o any construction, buildings or
other struclures conslrucled by the City which are not related 1o Lhe Alrport and Its operalions, Company shall not be required to furnish
insurance,

Seclion 18, Liens

The Company wliil nol dTrecl'Iy or Indlrectly craate or parmlit 10 be crealed or.to remaln, and will promplly discharge, at Its expense, any
morigage, llen, securily Inlerest, encumbrance or charge on, pledge of, or condllional sale or other tiilg relention agreement with respect
to: . ; : .

{a) The Leased Premises or any part thereal,
(b) Cily's ownership interest, or L .
{c) the Renl or olher sums payable by Company under this Agreement.

The existance of any mechanic's, laborer's, malerialmen's, supplier's, or vendor's lien, or any right in respect thereol shall nol constitue B
violation of this provision Il payment is not yet due upan the contracl or for goods or services, or the lien(s) are being conlested In good
faith by the Company. e - %

This Section shall not apply o securlly Inlerests or olher liens with respect 1o bulldings or improvements on, or which may laler ba
construcled on, the Leased Premises which are not owned by the City. A :

Sectlon 19. Prices and Rales ) s

The Company shall dharge falr, reasonable and not unjustly discriminalary prices for each unlt or service. In furtherance of this
abjective, a list of charges will be mainlalned and avallable for Inspection by the public for all services, materials, supplies and privilages
provided by the Company and any Alrport tenant. However, the Company, and any Alrport lenant, may be allowed 1o make reasonable and
nondiscriminalory discounts, rebales, or ather simllar types of price reductions lo volume purchasers.

The Company shall, from time 1o time, as the need arises, make and publish changes in the prices being charged; provided, howevar,
filteen (15) days prior 1o any such changes, the Company shall provide to the City a list of such charges, Il no objection Is received by Lhe
Clty lo such changes in prices wilhin lilteen {15} days, the price changes shall become eflective. The Clly may object to any changes In
prices within the filteen-day period; provided, however, the anly basis for any such abjection by the Clty will be on the ground thal such
pricing change would consliute a vipla!ioa ol a present or fulure Grant Agreement with the Fedeyal Aviatlon Administration,

Itis further understoad'and agreed that In the evenl olhers on the Alrpart undertake 1o sell or dispense fuels or lubricants for alrcralt
or ather machinery being used on'the Alrport, the Company shall Impose reasonable standards consislent with any granl agreemenis with
respect lo any fueling operations In order 10 assure adequate safety and elficient operalions on or aboul the Alrport. Further, any persons
selling or dispensing fuel or lubricants for alrcrall or other machinery shall pay to the Company a reasonable and non-discriminatory fuel
Nowage lee. . S

Seclion 20. Subleases

" (a) The Company shall have the right and Is expressly hereby aulhorized lo subleases such portions of lhe Leased Premlses as
It shall deem appropriale for the growth and development of the Alrport and the maximization ol revenues; provided any such sublease
shall be for the purpose of carrying out one or mere of the activities set forth In Sectlon 7. During the existence of this Agreement, all
revenues from any sublease shall belong to the Company, subject only to the rights of the Cily to a percenlage of Gross Receipls as
provided in Secllon 5 (b). ; '

(b) The Company shall nol énterrnlo any sublease with any lenant which is owned or conlrolled, in whole orin part, by any ol

Ihe ollicers, direclors or stockholders of the Company without the prior writlen approval of the City, which approval shall not be
unreasonably withheld, f /

{c) The Campany shall nol enler Inlo any sublease unless the lerm ol such sublease, including any renewal ar oplion
penvisinng, sapleas wnel 1arminalos on o bolor twenty yenes altar e sllosllve dalaal this Agrsmunt, withou( the prior wiitlen consenl ol
W Oy, . ' a
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any such sudlenanl ils esloppel cerlificile, certilying unio Ihe siblenanl thal this Agreement is in full force and ellect
Seclion 21. Appllcable Governmental Requlre s -

The Company agrees,

{a) at Its expense, 1o procure {fom governmental authorlly, having Jurisdiction, all licenses, certilicales, permils or olher
wihorization which may be necessary for the conduct of Its aperalions or for any additional conslruclion required pursuant 1o the lerms of
his Agreemenl, .. .

{b) Ihal il shall, at l1s expense, comply with and cause the Leased Premises and Company's operalions lo comply with all
jovernmental slalutes, laws, rules, orders, regulations and ordinances alfecting Ihe Leased Premises or any part thereof or lhe use or
yccupancy or any part thereof,

ieclion 22. Indemnlficallon

Company covenants and agrees that It wi|| defend, Indemnify and save harmless the Cily, lis c;wncil. officers, agenls and employees

rom and againsl any and all aclions, sulls, claims, demands, liabllilles, losses, damages, costs, expenses.or judgements of any nalure
vhatsoever, arising from; E

{a) anyInjury 10, any nuisance, gr the death of any person or any damage to properly on the Leased Premises, or any damage
o properly on the Leased Premises, or In'any manner growing oul of or connecled with the use, non-use, condition or occupancy of tha
-eased Premises or any part thereol or resulting from the condition thereol,

() the ownership, use or non-uge or conditlon ol the Improvemenls, or -

e} violalion by Company of any agreement or condilion of this Agreement, and of any contract or agreemenl lo which
lompany is a parly, or any reslriclion, slalute, law, ordinance or regulalion or otherwise, in gach case alfecting the Leased Premises or
he ownership, occupancy or use lhereol,

} casa any action or proceeding be broughf againsl the Gity by reason of any such clalm, the Company covenanls upon notice from the
Aty to resist or defend such aclion, and Ihe City will cooperale and assist In the delense of such aclion or proceeding, If reasonably
equested so 1o do by lhe Company; provided, however, Lhat the Cempany shall not be llable for damages not covered by Insurance
equlred 1o be carrled pursuant lo this Agragment and caused solely by the negligence or deliberale act of the City, or any of |Is councll,
fficers, agents, servanls or employees. Thig provision shall not operate to indemnity others when liability [or damages arises due lo'the
ault of such others, unless they are Insured or indemnifled partles under the insurance policies or contracls required by this Agreement,
iection 23. Federal Alrport Ald

The Clly has made applicalion lo the Rederal Aviation Administration for a grant(s) of federal tunds to padially defray the cost of
cquiring the Leases Premises. The Company, in Ils managemenl, operation, mainterfance and use of the Alrport, shall be subject to and
ereby assumes the terms, conditions and pravisions af any and all grant agreements and projecl applicalions Imposed on the City by tha
‘ederal Avaiation Adminisiration, and any olher federal obligations or resirictions with respect Llherelo, The Company shall in lis
greements with ather users of the Airport |nsert In said agreements Lhe appropriale provislons and requirements as required by any and

Il of the provisions of the grant agreement gnd tha project applications, the assurances sel forth therein and any olher lederal obligations
« resirictions with respect thereto.

To Ihe exlent that Lhe City considers il prudent, considering the requirement’s allached 1o the acceplance of such funds, the City shall
ontinue to apply for and make maximum usg of all available federal and siate funds for the developmenl of the Airporl; provided nothing
1 this Seclion obligales of requires the Clly 1o apply for such funds, other than funds necessary lo acquire Addilional Purchases.
eclion 24, Nolice 1o Indemnlfled Partles #

Notwithslanding the Indemnification sut forth in Seclion 22, the Comﬁany shall lorward to the City a'copy of every notice, summons,
omplaint, or other pracess received In any Jegal proceedings encompassed by such indem nification or in any way aliecting the rights of
e City, or any olher Indemnifled party. :

eclion 25. Liabllity of Officlals

No officers, agent or employes of the Clty or the Campany shall be personally liable for any of their acls carrying out the provisions of
1e Agreement, In exerclsing any power of auihority granted lo them pursuant 1o the Agreement, It being underslood that in such matters
ey acl as agents and representatives of {hg City and the CumpTy.

«eclion 26, Non-Discrimination %

Company will, In its operations on the Alrport, be bound by the Civll Rights obligations Imposed on Lhe City, Company will nol deny
ny benelits to or otherwise discriminate against any person or group on the basls of race, color, sex, or national origin. Company wiil
omply with applicable portions of, and will gffect City's compliance wilh the Attachment 2 {Including OST Regulations, Part 21) attached
ereto and incorporaled herein by referency for all purposes. : :

eclion 27, OMBE: Adverlisements, Bids, Concesslons:

In addition to complying” with the above and normal procedures required of the City by slate/federal law and agreements, Lhe
ompany will send a copy of all invilations for bids, adverlised or negoliated, lor concessions or olher businesses al the Airport 1o Lhe
pprapriale Ollice of Minorily Business Enlerprise (OMBE) representative as Identilied by the FAA Repglonal Civil Rights Olfice. The
ompany will disclose and make Informatlan about the contracts, contracting procedures and requirements available lo the designaled
'MBE representalive and minority firms an the same basis thal such Information Is disclosed and made available Io olher organizations or
féﬂﬁ- Responses by minorily firms 1o invitallans for bids shall be trealed in the same manner as all olher responses to the invitations for
ids. ' . B
eclion 28. Assignmenl

eclion 29, Evenls of Defaull and Remediag

The following shall be “events of defaull" a5 (o the Company under this Agra'arnent and Lhe term “event of defaull” as to the Company
1all mean, whenever It 13 used this Agresment, any one or more of the following events: :

{a) Fallure by the Company 10 pay when due or cause to be paid when due the Renl required to be paid under Seclion 5 hareol.

(b) Failure by the Company 10 pbserve and perform any covenant, condition or agreement on Its part to be observed or
erformed far a period of Lhirty days aller wrltten notice, specifylng such lailure and requesting that Il be remedied, given to the Company
¢ the Cily, unless the City shall agree In wtiling to an exlension of such tima prior to lts explration.

() The Leased Premises shall ba abandoned, deserted or vacaled by the Company or any llen shall be filed against lhe Leasad
remises or any parl thereol In violation of this Agreament and shall remaln unreleased for a period of sixly days lrom Lhe dale of such
ling unless within said period the Company Is conlesting in good faith the validity of such lien,

(d) Thedlissolution orliquidation of the Gompany or the filing by the Company or a voluntary petition in bankruplcy, or fallure
f the Company wilhin sixty days lo il any execution, garnishment or attachment of such consequence as will impalr Its abilily 1o carry
1its operalions at the Leased Premises, ot the adjudication ol the Company as a bankrupt, or general assignment by the Company for

r its reorganization instituled under the provisions of the general bankruptcy
rreafller be enacted, The term “dissolution gr liquidation of the

act, as amended, or under any simllar act which may
Company", as used In lhis subsection, shall nol be construed to Include
:ssation ol the corporale existence of the Cpm pany following a transler of all or substantlally all of Its assets as an entirely, under tha
nditions permitting acllons contalned In Section 29 hereol, which such dissolutlon or liquidallon It Is acknowledged will oceur,
aclion 30. Remedies on Deflaull ; :

Whenever any evénl of defaull as 1o tha Company referred 1o In Section 30 hereof shall have happened and be subsisting, the Clty
ay take any one or more of the lollowing temedial sleps as against the Company:

. {a) The City may re-enter and‘takg possession of the Leased Premises withoul terminating Lhis Agreement and sublease (or
verate:as a subleasae) the Leased Premisun for the account of the Gompany, holding the Company liable for the dillerence betwesn the
nis and other amounls payable by the Gompany hereunder and the renls and olher amounts payable by such sublessee In such
sbleasing or, il operaled by Lhe City, the difference belween tha nel revenues received from such operations and the renls and olher
nounls payable by tlhe Company hereundar, ;

{&) The Cily may-lerminate this Agreement.
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and thelealier lo become due, or lo enlorce perlormance and observance of any obligallon, agreement or covenan| ol the Company under
this Agreement. ;

Seclibn 31. No Remedy Exclusive

No remedy herein conlferred upon or reserved Lo lhe Clly is intended 1o be exclusive ol any other available remedy or remedles, bul
each and every such remedy shall be cumulalive and shall be In addilion lo every olher remedy given under this Agreement or herealler
exisling under law or In equily. No delay or omission lo exercise any righl ar power accruing upon any delaull shatl impair any such right
or power or shall be construed to be a waliver thereof, but any such right or power may be exercised Irom lime Lo lime and as oller as may
be deemed expedient. In order o enlille the Clty to exercise any remedy reserved 1o It In Lhis Section, It shall not be necessary lo give any
nolice, unless such notice is herein expressly required by law, :

Sectlon 32. No Addilional Waiver Implled

In the event any covenanl conlalned In this Agreemenl should be breached by either party and therealter walved by the other party,
such waliver shall be limited lo the particular breach so waived and shall not be deemed to walve any olther breach hereunder,

Sectlon 33. Terminatlon by Company

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

{a) Inthe evenl the Alrport shall be closed or Its operations curtalned by more than flity percenl of Its achieved operaling level
in terms of daily average departing and arriving flights, the Company In Its reasonable discretlon may cease or curtall Its operalions In the
Leased Premises during Lhe period that the Alrport operatlons have ceased or have been so curlalled, and If such condition shall continue
unabaled lor mare than {wo years, the Company shall have the right and oplion to lerminate the Agreement upon lhirty days prior wrlllen
notice to the Cily,

{b) The City shall fail to perfarm any of ils obligalions under this Agreemen! within sixty days aller receipt of nolice of default
hereunder from Lhe Company (excepl where fultiliment of its obligalions require acllvily over a period of time and the City shall commence
to perfarm whatever may be required for fulliliment wilhin sixty days after the receipt of notice and continue such performance without
interruption, except for causes beyond Its conlrol). : [

Upon the occurrence of any of Lhe loregoing events, or at any time thereallar during the conlinuation of any such condilion, the
Company may, by sixly days wrilten notice lerminate this Agreementl, such termination to be elleclive upon Lhe dale sel forth In such
nolice and 1o have the same elfect as il the terms hereof had expired on lhat dale, subject, as alorpsaid, lo the provisions of this Seclion.

No waiver by the Company of any defaull on the part of the Clty, In theperformance of any of the terms, covenants or conditlons
hereol to be performed, kept or observed by the Clly shall be or shall be construed to be a walver by the Company of any other or
subsequent default In the performance of any ol said larms, covenanls and conditions. i -

Sectlon 34, Access and Egress

Excep! as set forth In this Agreement, the Clty hereby granls lo the Company full and unresiricled access lo and egress from the
Leased Premises and between lhe Leased Premises and the public roadways for the Company, Its employees, guesls, palrons, Invilees,
conlractors, suppliers of malerials, furnishers of services, Ils or their equipmenl, vehicles, machinery and other properly, withoul charge
lo Company or {o sald employees, guests, patrons, Invitees, contractors, suppliers of materials and furnishers ol services, or their said
equipment, vehicles, machinery or other property. Ly
Sectlon 35. Company's Right to Remove Property

The Company shall have the right al any time during the term of Ihis Agreement or any renewal or extension \hereof, or al the
expliralion or earlier lermination thereol, lo remaove any nonessenlial personal property which It may have on the Leased Premises,
including, without limitation, furniture, equipment and machinery; provided Lhe Gily will purchase from the Company, at Its then fair
markel value, any personal property which the Cily deems essential, c ’

Section 36. Termination, Settlement =
In the event the Cily exercises Its right 1o lerminate the Agreermnent or any pan thereof, the Company and the Cily shall endeavor in
Jood faith 1o negoliale a sale by the Company 1o lhe Clty or Its designee of the Company’s personal properly localed on the Leased

Premises. Upon lermination of the Agreement, lhe City may, and the Company shall, remove any Improvemenls on the Leased Premises
selonging 1o the Company al the Company's expense If required1 by the City, E

Seclion 37. Selllement .
In the event thal any sums due or 1o become due the Cnmuany‘upon termination of this Agraemenl are pald or payable to the Cily, the
Sity shall not have any obligaticn to make such payment or selllement la the Company, ,

{) unlil receipt of payment dua 1o City from Company In accordance with pertinenl provisions of this Agreement under which
termination Is permilted and, )
() until Company has paid all olher sums due under this Agreement,
ection 38, Quiel EnjJoyment’
The City covenants that through the term hereol, lhe Com pany shall have, hold and enjoy peaceful and uninterrupted possession of
il of the Leased Premises, subjecl to Lhe performance ol the covenanls as hereln provided, TN
iection 39. No Third Party Beneliclary 3 .
No provision contained In or incorporaled by the Agreement shall create or glve to any Lhird party or parties any claim or right of

icllon against the Company or the Cily, beyond such claims or rights of action which legally exist In the absence of any provision ol sald
\greement.

iection 40. Severabliity .

Each and every covenanl.and agreement contained in this .ﬁﬁreemenl Is and shall be construed to be a separale and independenl
ovenan! and iﬁ!eemenl.

iection 41. Binding Elfect

All of the covenanls, conditions, and obligations contained In this Agreemenl shall be binding upon and Inure 1o the benelll of the
especiive successors and assigns of the City and the Company, subject Io the |limitallons contalned hereln restricting such assignment
y the Company,, (o the same exlent as If each such successor,and assign wers In each case named as a parly 1o this Agreement. This
greement may nol be allered, modilied, or discharged excepl by a writing signed by the City and the Company. ] .

iection 42. Governing Law .
Thiz Agreement shall be governed by and interpreled under and In accordance with the laws of the State of Texas.
ection 43. Venue

The venue of any action drawn under thls Agreemenl shall lie In Dallas Gounty, In the Slate of Texas.
eclion 44. Force Majeure

Nellher the City or the Company shall be deemed In violation of thls Agreement Il It Is prevented from perorming any of the
bligalions hereunder by reason of strikes, boycolts, labor dispules, embargoes, acts of God, acls b1 the public enemy, ac!s of superior
overnmental authorlty, weather conditions, floods, riots, rebellion, sabotage, or any olher circumstances lor which It Is not respansible
r which Is nol in lls conlrol, and the time for performance shall be avlomalically extended by the perlod the parly Is prevented from
erforming its obligalions hereunder.
eclion 45, Issuance of Revenue Bonds for Future Improvements

Clly and Company acknowledge that as the Alrport develops such clrcumsiances may require that additional Improvements (“Future
nprovements”) will be needed In order 1o provide convenlent and necessary services at the Alrport. Subject to the approval of plans and
pecllications by the Cily as submilted by the Company, the Cily may make such acquisitions, additlons, exlensions, Improvements and
odilications to the Alrpod as shall be recommended by the Company, In order to oblain funds for such purposes, the City, In lts
iscretion, may provide for the issuance of Alrport revenue bonds, i

eclion 46. Alrporl Boundarles

The City will not grant any access, privllege, license, or permission of any kind o any person, firm or corporation using, ownlng or
ccupying any land outside the designaled boundarles of Ihe Airporl as shown on Exhibit “2* hereol, to use or have access lo the Alrport,
ection 47, Covenanl by Company

It Is undersiood and agreed by Ihe parlies herelo, that lhe Company will nol make any Improvements, changas, allerallons,

wodillcatlons, or ramovals at the Airporl, which will effactivoly desitoy tho abllily of the Alrport 1o rendar Iiesiclass sorvice lo. [[F]
aatameta aned Tar the mavimbzatlion ol roveney, - :




The Company shall mainlain In accordance with accepled accounling praclice and make avallable 1o an authorlzed representative ol
h'e'Ciljx_Ia'r conslderation records, books and I1© anual audit prepared by an Independent Cerli”® ' Public Accountant, The Cempany shall
rermil such authorized representativaof the Ci 3 Inspec! such books and records during ordi. s business hours of the Company and al
imes reasonably covenienl 1o the Company, [

ieclion 49, Nollces

Notices provided for In this Agreement shall be sulliclenl I sent by reglstered mall, poslage prepald, addressed Il to the Clty — Tha

:lly ol Addison, P. O, Box 144, Addison, Texas, 75001, Allentlon: Glty Administralor, or 1o such other address and person It may direct In
ariling; and It o Company — Addison Alrpori, Inc., P, O, Box 34067, Dallas, Texas 75234, or 1o such other address and person as It may

irect In wrlling. Nolices shall be deemed compleled when malled unless otherwlise herein required. :
IN WITNESS WHEREOF, the parties hereto have caused this Agreement lo ba signed and sealed as ol the dale (irst above wriilen.

ATTEST:

E{-ZC RL(TARY

APPROVED AS TO FORM:

CITY" ATTORNEY

ATTEST:

SEC RE/TARY




; FIELD NOTES
ING a irac! ol Iand out of the E. Cook Survey, +Aract 326, the William Lomax Survey, Abslrac .2, the George Syms Survey, Absiract

44, the Willlam Rowe Survey, Abstract 1257, and part of Lol1 and Lot 2 of Block "A" of Carroll Estales Addllion, Dallas Counly, Texas,
d belnn more fully described as follows:

‘GINNING al a fence post found for the apparenl Intersection of the Norlh right-ol-way line of KeTIer Springs Road, a 50 loof street, and
t East line of Dooley Road, a 60 fool slreet, sald beginning poinl beinp S 89" 58" 54" E 30,00 feel, thence N 0° 05' 50" E 25.00 feel rrorn
¢ apparent northwesl corner of the E. Conk Survey, Absiracl 326; \ 5

ENCE N, 89* 58' 54" W, a dislance of 105.72 feet with the North line of sald Keller Springs Road 1o an angle polnt in the rlghl-of-way,

ENCE N. 56" 19' 03" W, a dislance of 90.20 fee! with sald angle In the right-of-way to a polnt In the East rith-nl-way line of Dooley
ad; . d

ENCE N. 0" 03' 47* W. a distance of 1457.70 feel with the Easl line o.f sald Dooley Road to a polnt;

ENCE N. 20" 38' 30" W. a dislance of 170.87 feet 10 the appareni Wesl right-of-way line of sald I';ooley Road;
ENCE S. 0" 03' 47" E. a dlslancn 01'313.48 feet with the apparant Wesl line of sald Donley Road lo a polnt;
ENCE N. 89" 23' 56" W. a dislance of 208.00 leet 10 an Iron pin;

ENCE N. D" 14'32"W. a dlslancn of 161.00 feet to an Iron pin:

ENCE N. BS" 56" 00" W. a dislance of 203.65 feet to a point;

ENCE N. 20* 38' 30" W. a dislance of 2156.07 feel 1o a po!nt In the apparent East right-of-way line of New Docley Road, a 100 foot
rel; ; .

ENCE N. 0® 09" 30" E. a distance of 1189.87 feet with the Easl Ilna ol said New Dooley Road;’
ENCE N. 89" 53' 26" E. a distance of 1165.44 feet lo a point ln the apparent Wes! lina of Doolny Road; :

ENCE S. 0" 03" 47" E. with the apparenl West line of Dooley Road, at 335.02 feel passing a concrele monument lor a 1otal distance of
#0.38 leel 1o an iron pin; ;

ENCE 5. 20" 46" 10" E. a distance of 539.44 feel with the West line of sald Dooley Road 1o an Iron pin for the beginning polnt of & curve

Ihe left;

ENCE In a southeasterly direction with the curved West line of said Dooley Road having a ceniral angle of 63° 19" 04" a radlus ol 337.18
| a distance of 407.83 feet 10 a point in the South right-of-way line of Keller Springs Road;

ENCE N. B9” 54' 46" E. a distance of 2135,61 feel wilh the South line of said Keller Springs Road 1o a point in the West right-of-way line
\ddison Road; . .

ENCE S. D" 14' 20" E. a l;lislan_ce of 307.44 feet with the West line of sald Addlson Road to an iron pin;
ZNCE S, B9" 45" 40" W. a dlslan;:u _or__zon.uu feet llu a point; ; '

ENCE S. 0° 14' 20" E. a distance of 210.72 feet 1o a polnt;

INCE S. 43" 16" W. a distance of 1595.29 feet o an Iron an, ' { ‘

INCE S. 46" 44° E a distanceé oi 202.51 feet to a polnt;

INCE S. 20° 43" E. a distance of 350.85 feet 1o a polnt;

INGE N. 68" 17" E. a distance of 30.00 feel 1o a polnt' . " P T

iNGE N, 71° 12" 51* E.ldlstanca ol 185.72 feat In: ‘point: S g

INCE M. 44" 44' 08" E. a dlslancs of 7.05 feet 1o an Iron pin iound for the Snulhwest corner oi & iract of Iand conveyed lo O.J,

ughlon and E.E. Ericson by deed recorded In Volurie 4350, Page 491, Deed Records of Dallas County;

INCE N. B9" 54' 40" E. a dislance of 819.45 feet with the South line of 1he Broughlon tract 1o an Iron pin In the Wcs'l line of sald
ison Road; . - # .

.

NCE 5. 0" 14' 20" E. a distance of 490.82 feel with the Wesl line of sald Addison Road 1o a point In the appareni common survey line
veen the Willlam Lomax 5urve5_r, Abstracl 792, and the E. Cook Survey, Abstract 326;

1
‘NCE S. 89" 37" 20" E. a distance of 58.08 feel with sald common survey line to a polnt In the Wesl line of sald Addison Road and the
inning of a curve 1o the lelt; E

NCE Soulherly with sald curve, and the West line of Addison Road, having a qenlrai angle of 17 53" 11", a radius of 746.30 feet, fora
ance of 24,57 feel;

NCE S. 26 12" 50™ E. 34.05 feel with the Wes1 line of Addison Road to tha beginning ol a curve 1o the right;

NCE In a soulheaslerly direction wilh the curved West line of sald Addison Road having a central angla of 25 52", a radlus of 685,30
for a dislance ol 309.44 feet; :

NCE S. 0° 22" 50™ E. a dislance of 2081.91 fee! with, the West Ilna.nl' sald Addison Road 1o an angle polni In the righl-of-way;
NCE N. 83" 37" 10" E. a dislence of 10.00 feetl w_lth sald angle In the right-of-way 1o a polnt In the West line of sald Addison Road;
NCE S. 0® 22" 50" E. a distance of 812,30 feet with the West line of Addison Road 1o a polnt;

NCE S. 68° 37" W. a distance of 1B5.70 feet to a polnl; ' T

NCE S. 0° 22' 50" E. a distance of 263.11 feet to @ polnt; - e . :

NCE S. 56' 06" 26™ W. a dislance of 17.27 fee! o a polnt;

NCE 5. 0" 22" 50" E. adistanca ul 211 .04 Teet to an Iron pin In 1he Noerth rlnht-uf -way line of |ha St. Louls and Southweslern Rallroad;

NCE S. 66 06" 26 W. a distance of ?59 50 feet with Lhe North line of sald st. Louls and Sauthwestern Rellroad to an iron pin and the
t easlerly corner of Addison Alrport Indusirial Disirict; 2

NCE H. 67* 01' 55™ W. a distance ol 273.80 feel 10 an lron 'pin in the easterly line of sald Addison Alrport Industrial District;

NCE N, 20" 39" 35" W. a distance of 572.28 feel with the easlerly line of sald Addison Alrport Indusirial District 1o an Iron pln; -

8




NCE N. fg* 56 35" W, a dlstance of §58.67 =t fo a polnt;

NCE N. D" D3 25" E. a dislancelor 160.00 leet Lo a polni;

NCE N. 83" 56" 35" W. a dislance of 160.00 feel lo a point In the East right-ol-way _III'I.& of Dooley Road;
NCE N. 07 03 25" E, a dislance of 10.00 feet wilh the Eas! line ol'“Dbnle’y Fload_lu a polnt;

NCE S. 83" 56" 35" E. a dislance of 797.46 feel 10 a polnl;
NGE N. 75" 48" 25" E. a dislance of 408,36 [eel o an Iren pin in the easlerly line of sald Addison Alrpor Indusirlal Distrlet:

NCE N. 20" 39' 35" W. adislance ol 2386.20 feet wilh the easlerly lina of sald Addison Airport Industrial District to an iron pin lor the
east corner of Addison Alrport Industrlal District; ) . %

NCE N. 20" 43" 53" W. f distance of 320.72 feel to an Iron pin;

NCE N, 89" 49" 30" E. a dislance of 9.98 feet 1o an I.rr.m pin; . E
NCE N. 20" 17° 1_[.'!“ W. a distance of 389.50 leet 10 an Iron pin; % 4 y

NCE N. B9~ 54° 10" W. a distance of 117.08 feet to an Iron pin In the apparent East righl-of-way line of sald Dooley Road;

NCE N. 0" 05' 50" E. adlislance of 502.30 feet wilh the apparen! East line of said Dooley Road to the place of beginning and containing
140 acres of land, more or less; save and except the following 1 acre tract; ’

nning at a fence post found for the apparent intersection ol the North right-ol-way line of Keller Springs Road, a 50 foot sireel, and the
line of Dooley Road, a 60 [ool streét, said point being S, 89" 58' 54" E. 30.00 feet, thence N. 0" 05" 50" E. 25.0 leet from the apparen!
iwesl corner of the E, Cook Survey, Abstract 326; Thence N, B3” 58' 54" W, 105.72 feel with thd apparent Norlh line of Keller Springs
I; Thence N. 56" 19° 03" W. 50.20 feal 1o a poin! In the East line of Dooley Road: Thence N. 0° 03' 47 W. 1457.70 feel wilh the apparent

line of Dooley Road; Thence N, 20" 368" 30" W. 170.87 feel to a point In the apparent West line of Dooley Road and the BEGINNING
IT of this descriplion; : i

NCE S. 0® 03" 47" E. 209.0 feet :with the West line of Dooley Road; LAl
NCE N. 89" 23" 56" W 208.0 feet to an Iron pin; .

NCE N. 0 14" 32" W. 209.0 feet 1o an iron pln; ’ i
WCE 5. 8_9' 23" 56™ E. 208.0 feet to the place of beginning and conlalning 1.0 acras of land, more or less.

slat hereon Is a true and accurale representalion of the properly as determined by actual survey, the lines and dimensions ol sald
erty being as indicaled by the plat; all Improvemenls being within the' boundarles of the property. .

nis ol record not shown.

menis of record that could be located are shown. This plat Is :ubj:ﬂin agy qasenf

" JAM 1977 ' - ‘ £z 2 'lk)/’.

Date g My WL e . W. J. Wischmeyer . \k
B o & . . 1Henlslhred Professional Engineer

1
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STATE OF TEXAS:
COUNTY OF DALLAS:

LEGAL DESCRIPTION

"

BEING a tract of land situated in the WILLIAM LOMAX SURVEY, ABSTRACT NO. 792. Dallas
County, Texas and located on Addison Municipal Airport, Addison, Texas, and beina more
fully described as follows; '

COMMENCING at a point for the intersection of the west Rinht-of-Way line of Addison
Road, a 60 foot street, and the South Right-of-way 1line of VWestarove Road a 60 foot
street, and the south Right-of-Way line of Westnrove Road a 60 foot street;

THENCE South 39 degrees 54 minutes 4§ seconds Yest alona the South Tine of said
Westgrove Road a distance of 730.0 feet to a point for the centerline of a proposed
60 foot street (Claire Chennault Road) (an undedicated street):

THENCE South 43 degrees 24 minutes 30 seconds Hest, in the R.0.W. of Claire Chennault
Road, (an undedicated street) 1150.7] feet to an angle point;

THENCE South 69 degrees 24 minutes 39 seconds West, 62.59 feet in the R.0.W. of Claire
‘Chennault Road, to an angle point in the center and the end of Claire Chennault Road,
(an undedicated street); o

THENCE South 20 degrees 38 minutes 30 seconds East along the Southwest end of Claire
Chennault Road, 30 feet to the Place of Beginning;

THENCE South 20 degrees 38 minutes 30 seconds Eést. 411.68 feet to a point in a curve to
the left having a radius of 365 feet; said point also beina in'the Northwest R.0.W. line
of an existing taxiway; .

THENCE along said curve to the“]eft and in a Northeasterly direction 87.55 feet:

THENCE North 43 degrees 24 minutes 39 seconds East along the Northwest line of the
existing taxiway, 176.33 feet; : _ 2

THENCE Morth 46 degrees 35 minutes 21 seconds West, 354 feet to a point in the Southeast
R.0.H. Tine of Claire Chennault Road (an u?dedicated street), said point beina in a
curve to the right having a radius of 301.1] feet;

THENCE in a Southwesterly direction aroung said curve to the riaht, 87 feet to the
PLACE OF BEGINNING and containing 65,195 sauare feet or 1.495 acres of land.

i _ M
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OMNIBUS ASSIGNMENT, CONVEYANCE AND BILL OF SALE
WITH ASSUMPTION OF LIABILITIES

THE STATE OF TEXAS §
COUNTY OF DALLAS g
WHEREAS, OMEGA INDUSTRIES, INC., a Texas corporation (the
"Company"), pursuant to that certain Plan of Liquidation and
Dissolution (the "Plan of Liguidation" or the "Plan") of the
Company approved by the shareholder of the Company (the
"Shareholder") on May 22, 1985, and ratified on December 26,
1985, wherein the Shareholder adopted a Plan of Liquidation
under Section 337 of the Internal Revenue Code of 1954, as
amended, directed that, in complete liquidation and dissolution
of the Company, the Company shall transfer to the Shareholder
all of the Transferred Properties (as herein defined) and that
the. Shareholder _assume .all. 5?--‘?9 debts, liabilities _and
dﬁiiéations 'nfh.the 'Compa;y (the "Liégilitiésy),-_inciﬁding.
without limitation, the Transferred Properties and Liabilities
fiore- partlcularly ‘describéd on Exhibit A attadhed‘herete and
1ncorporated hereln by reference Eor all purposes '
. NOW, :HEREFORE, ENOW ALL MEN BY THESE PRESENTE; L i
(1)  THAT, the, Company hés conveyed grinrgdt::ba:g%;néd:
sold, set over,‘assigned! allened remzsed, néleaéedi deli}Ered
and confirmed, and by these presents dces hereby convey, grad%,

bérgéin. éell transfer -ﬁet*‘ovbf assign, alleﬂ'

- T Fl - T i 1

release, del1ver and conflrm unto the Shareholder, its legal

P

EEH‘IISE.«

.:ngesfnrarivgs;_bsuccessors'Hand_'éssigngf forever, .all of the
prﬁperries;' arrets,- business, contrarts ‘apd' goodwill, whether
tangikle or 1ntang1ble, whe.“er real, personal or mixed of the
Company (5&1& prqpert‘gsj assetsr- buéaneés: éoﬁrracrg %hd
goodw11l being hereinaftér referred \to as rhe "Transferred
Proper:ieé”}. ("-- AT WEm L v #

- (2)" THAT thé Shareholder hereby assumes and agreet to

dlscharqe the ‘Liabi llties not in. fact dlschargedanr otbcvu1se

-
adeuuatelv prov1dnc for in <he dlSSD ULan of the Comnany

-



(3) THAT, the Company hereby irrevocably constitutes and
appoints Gayle Peery, his successors and assigns, its true and
lawful attorney, with £full power of substitution, and in its
name and stead, (i) to demand and receive from time to time any
and all of the Transferred Properties and to give receipts,
releases and acquittances for and in respect of the same or any
part thereof; (ii) to «collect for the account of the
Shareholder and/or the Company, their successors and assigns,
all receivables of any character and all other items sold and
transferred or intended to be sold and _transferred to the
Shareholder and to endorse with the name of either the Company
or the Shareholder any checks or drafts received on account of
any such receivables or other items; (iii) from time to time to
institute and prosecute any and all proceedings at law, in
equity or otherwise, which the Company or the Shareholder,
shall deem proper in order to collect, assert sr enforce any
claim, right, title or interest of any kind in or to the
Transferred Properties; (iv) to defend or compromise any and
all actions, suits or proceedings in respect to the Transferred
Properties and to do all such acts and things in relation
thereto as the Shareholder, his successors and assigns, shall
deem advisable or convenient; (v) to pay or provide for the
payment of the Liabilities; and {(vi) to take all action which
the Shareholder or such attorney-in-fact shall deem proper or
convenient in order to provide the Shareholder, his successors
and assigns, the benefits under any claims, contracts,
liceuses, leases, commitments, sales orders or purch.ase orders
assigned c¢- to be assigned hereby; and the Compeny hereby
declares that the appointment made ard the powers granted
hereby &re coupled with ar interest and are and shall be
irrevocable by the Comrany. its successors and assigrs.

(4) THAT, the Company for itself, its successors and
assigns, further cover.ants and agrees that it shall do or cause
to be done all such further acts and shall execute, acknowledge

and deliver, or shall cause to be executed, acknowledosd and



delivered, any and all such further deeds, assignments,
transfers, conveyances, powers of attorney, division orders,
transfer orders, assurances, and other instruments as the
Shareholder may reasonably require (i) for the better assuring,
assigning, transferring and conveying unto the Shareholder, all
and singular the Transferred Properties; and (ii) to protect
the right, title and interest of the Shareholder, in and to,
and his enjoyment of all and singular, the Transferred
Properties; but all such further acts, deeds, assignments,
transfers, coveyances, division orders, transfer orders,
assurances and other instruments shall be effective as of and
retroactive to the effective date hereof.

EXECUTED as of the 1st day of January, 1986.

COMPANY :

OMEGA INDUSTRIES, INC.

THE STATE OF TEXAS §

§
COUNTY OF DALLAS 5§

This instrument was acknowledged before me on Apail 25 :
1986, by Gayle Pecoay C. E. 0. oF Omega

Industries, 1Inc., a Texas corporation, on behalf of said
corporation.

-

i !

L A PO
Notary Public, State of Texas
NELL BUSH

My CoTwéggégn Expires:

Printed Name of Notary Public




THE STATE OF TEXAS §
§
COUNTY OF DALLAS §

This instrument was acknowledged before me on APRIL 25

1986, by Gayle Peery.

[ } pE e -ﬂJ
Ll

r

Notary Public, State of Texas
NELL BUSH

Printed Name of Notary Public



EXHIBIT &

All assets and liabilities set forth in the balance sheet
of the Company as of the date hereof, including, without
limtation, all right, title and interest of the Company in and
to any promissory notes, royalty agreements, non-competition
agreements, leases, and other documents, instruments or
agreements related to the sale of assets to Nathan Milikowsky,
Daniel Milikowsky, Michelle M. Harman and related entities and
ASC Pacific, Inc. and related entities.

T045W
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ASSIGNMENT OF LEASE

20
THIS AGREEMENT is made this the 3~ day of February, 1989,
at Addison, Texas between GAYLE PEERY D/B/A G.P. INVESTMENTS,

hereinafter called "Assignor," and RR INVESTMENTS, INC.,

hereinafter called "Assignee."

1:§Hia WHEREAS, a Ground Lease (the "Lease") executed on December 28,

1988, between CITY OF ADDISON and ADDISON AIRPORT OF TEXAS, INC.,
as the Landlord, and OMEGA INDUSTRIES, INC., as Tenant, by the
terms of which certain real property located on the Addison Airport
described in Exhibit "A" attached hereto and made a part hereof was
leased to the Assignor as Tenant upon the terms and conditions
provided therein; and

WHEREAS, Assignor is the successor to Omega Industries, Inc.,
having acquired all of its assets upon liquidation, and is the
owner of the interest of the Tenant under the Lease; and

WHEREAS, the Assignor now desires to assign the Lease to
Assignee, and the Assignee desires to accept the assignment
thereof;

NOW, THEREFORE, for and in consideration of the sum of Ten and
No/100 Dollars ($10.00), receipt of which is hereby acknowledged,
and the agreement of the Assignee, hereinafter set forth, the
Assignor hereby assigns and transfers to the Assignee, its
successors "and assigns, all of his right, title and interest in and
to the Lease hereinabove described, a copy of which is attached

hereto as Exhibit "B", and the Assignee hereby agrees to and does



accept the assiqnment, and in addition, expressly assumes and
agrees to keep, perform and fulfill all the terms, covenants,
conditions and obligations required to be kept, performed and
fulfilled by the Assignor as the Tenant theresunder arising from and
after the date hereaf, including the making of all payments due to
or payable on behalf of the Tenant under said Lease arising from
and after the date hereof when due and payable.

This agreement shall be binding on and inure to the benefit
of the parties hereto, their heirs, executors, adalnistrators,
successors in interest, and assigns.

EXZCUTED the day and vear first above writtan.

ASSIGNQR:

-

GAW' D/B/V’. INVESTMENTS

ASSIGNEE:

RR INVESTMENTS, INC.

By: 735;44/.1, ! A sz/r

I?’
7 i
Mame: I Brpny 28! ilLfion

Title: Pt s




CONSENT OF TANDIORD

The undersigned is the Landlord in the Lease described in the
foregoing Assignment and hereby consents to the assignment of the
Lease to Assignee, waiving none of their rights thereunder as to
the Tenant or the Assignee.

LESBOR:
CITY OF ADDJSON T

; /."
Name’s - Sewy. il
Titl"{ez i"firvlr‘ VL

By:

ADDISON AIRPORT OF TEXAS, INC.

Name: fein 2 TUART
Title: fhoeerbrd

STATE OF TEXAS §
§
COUNTY OF DALLAS §

BEFORE ME, the undersigned authority, on this day personally
appeared Kipppn Snecdl , the _ Maupsp
of the City of /Addison, known to me to be the person whése name is
subscribed to the foregoing instrument and acknowledged to me that
he executed the same for the purposes and considerations therein
stated on behalf of the City of Addison.

.GIVEN UNDER MY HAND AND SEAL OF OFFICE this the T day of
R i At , 1989.

. _.\:___-___/‘ g . 0 -
Notary Public

cis /s o County, Texas

-3-



STATE OF TEXAS §

§
COUNTY OF DALLAS §

BEFORE ME,,the undersigmned authority, on this day personally
appeared M s S o P , the M
of Addison Airport of Texas, Inc., known to me to be the person
whose name 1is subscribed to the foregoing instrument and
acknowledged to me that he executed the same for the purposes and
considerations therein stated on behalf of such corporation.

g GLVEN UNDER MY HAND AND SEAL OF OFFICE this the _/{, day of
e M ercine, , 1989. ;

% R,
%

%% WILLENE FARIS

-F

,".‘ & ¥

//J} 7w e PR
Notary, Public

fo L EE A s

(HLL A County, Texas

4 {'r,%
ﬁf COMMISSION EXPIRES
2

. A /2% AUGUST 16, 1989
,,,,,,,, 4

STATE OF TEXAS

§
§
§

COUNTY OF DALLAS

BEFORE ME, the undersigned authority, on this day personally
appeared Gayle Peery, known to me to be the person whose name is
subscribed to the foregoing instrument and acknowledged to me that

he executed the same for the purposes and considerations therein
stated.

5 ¥ LA
o GIVEN UNDER MY HAND AND SEAL OF OFFICE this the /% day of
X _/—’f‘,[ (L ol AL i’.-{-jf » 1989 &

=

_ /. o -
; _\‘\\;‘f({thjc\ v "‘-. V_,L;.'/f{é-(r"')) /J‘/k...f
Notary Public -

/
.J&g{{ag,w County, Texas



STATE OF TEXAS §
§
COUNTY OF DALILAS §

BEFORE ME, the unders;gned authority, on this day personally
appeared _. s g Ehe Saua - W
RR Investments, Inc., known to me to be the person whose naﬁe is
subscribed to the foregoing instrument and acknowledged to me that
he executed the same for the purposes and considerations therein
stated on behalf of such corporation.

' GIVEN UNDER MY HAND AND SEAL OF OFFICE this the _._ __ day of

N
/

- . it
Pl - L,

Notary Public

P LN R~ S s N

Satiing County, Texas

ey e e e, - -



EXHIBIT ®©

ASSIGNMENT OF LEASE

THIS AGREEMENT is made this the /éiiday of -Aéwﬁﬁééﬁf 1991
: : _ 2 VL R '
at Addison, Téxas,.bétwéeﬁ RR-INVESTMENTS, INC;,.hereiﬁaftef called
"Assignor," and KPI PROPERTIES, 1INC., hereinafter called
"Assignee."
WHEREAS, a Ground Lease (the "Lease") executed on December 28,
. 1989, between CITY OF ADDISON and ADDISON AIRPORT OF TEXAS, INC.,
as the Landlord, and OMEGA INDUSTRIES, INC., as Tenant, by the

terms of which certain real property located on the Addison Airport

——

described in Exhibit "A" attached hereto and made a part hereof was
leased to the Assignor as Tenant upon the terms and conaitions
provided therein; and

WHEREAS, Assignor is the owner of the interest of the Tenant
under the Lease; and

WHEREAS, the Assignor now desires to assign the Lease to
Assignee, and the Assignee desires to accept the assignment
thereof;

NOW, THEREFORE, for and in consideration of the sum of Ten and
No/100 Dollars ($10.00), receipt of which is hereby acknowledged,
aﬁd.the agreement of the Assigneé, hereinaftef-;et forth, the
Assignor hereby assigns and transfers to the Assignee, its suc-
cessors and assigns, all of his right, title and interest in and to
the Lease hereinabove described, a copy of which is attached hereto

as Exhibit "B", and the Assignee hereby agrees to and does accept

the assignment, and in addition, expressly assumes and agrees to

Page 1



keep, perform and fulfill all the terms, covenants, conditions and
obligations required to be kept, performed and fulfilled by the
Assignor as the Tenant thereunder arising from and after the date
héréof, including #he making 6£ ali ﬁéymenté due to or payabie'oﬁ'
behalf of the Tenant under said Lease arising from and after the
date hereof when due and payable.

| This agreement shall be binding on and inure to the benefit of
the parties hereto, their heirs, executo;s, administrators,
-successors in interest, and assigns.

EXECUTED the day and year first above written.

ASSIGNOR: RR INVESTMENTS, INC.

W—
~ 7

Name: =
Title: =

ASBIGNEE: KPI PROPERTIES, INC.

e T L Tl

Name:_ 724 C.DoELL

Title: V. FRES.

Page 2



CONSENT OF LANDLORD

The undersigned is the Landlord in the Lease described in the
foregoing Assignment and hereby consents to the 3551gnment of the
. Lease to Assignee, waiving none of their rights thereunder as, to
the Tenant or the Assignee.

LESSOR: : CITY OF ADDISON

6%/ ZMEA

Na’me :
Title:

rfh&ﬂ
ol

ADDISON AIRPORT OF TEXAS,

5;_,%

= Name S DTialT
Title: PRES ideNT

STATE OF TEXAS

§
§
COUNTY OF DALLAS §

BEFORE ME, the undersigned authority, on this day personally
appeared fﬁEﬂv\ Houm anrtnia— , the _(\1 &nol&/of
the CITY OF ADDISON, known’to me to be the person\hhose name is
subscribed to the foregoing instrument and acknowledged to me that
he executed the same for the purposes and considerations therein
stated on behalf of the City of Addison.

¥
r\ﬂxven UNDER MY HAND AND SEAL OF OFFICE this the _|3~ day of

8.8 , 1993+
k - -
WV}M’/LLQ/% @M‘l/}té

MICHELEL.COVINO §  Notary Public, State of Texas
Motary Pubtic. Stzit of Teus

muumumbuuhuﬂlﬂi;

Page 3



STATE OF TEXAS §
§
COUNTY OF DALLAS §

BEFORE ME, the undersigned authority, on this day personally
appeared SAm STubdre T , the es Ae v
of ADDISON AIRPORT OF TEXAS, INC., known to me to be. the person
whose name is subscribed to the foregoing instrument and acknowl-.

edged to me that he executed the same for the purposes and
considerations therein stated on behalf of such corporation.

GIVEN UNDER MY HAND AND SEAL OF OFFICE this the /ZCA day of
dhe , 1991.

DARLENE MILLS Qvﬂé—fﬂ&- W
NOTARY PUBLIC Notary Public, State of Texas

State of Texas
Comm. Exp. 12 15.93

STATE OF TEXAS §
—— e §
COUNTY OF DALLAS §

BEFORE , th uMned authority, on auﬁ day personally
appeared Erru_(g. , the gf
KPI PROPERTIES, INC., known to me to be the person whose name 1s

subscribed to the foregoing instrument and acknowledged to me that
he executed the same for the purposes and considerations therein
stated on behalf of such corporation.

* c
) GIVEN EDER MY HAND AND SEAL OF OFFICE this the /5% “-day of
I 1991- )

Notary Public, State of Texas

DUNA RAE SITH
" Notary Public
STATE OF TEXAS

My Camm, Exp. APR 12, 1935

----------------- e e
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STATE OF TEXAS §

COUNTY OF DALLAS §

- BEFORE -, the gigstizkiérlty, on this—day persopall
appeared rij ¢ the /

RR INVESTMENTS, INC., known “d me to be the person whose name is
subscribed to the foregoing instrument and acknowledged to me that

he executed the same for the purposes and considerations therein
stated on behalf of such corporation.

j GIVE DER MY HAND AND SEAL OF OFFICE this thE-Z day of

o A D &)@ﬁt_&(

Notary Public, State of Texas

Notary Public

TR T TY TR T T
TIVTTYVRTYT Y e



EXHIBIT "AY
PREMISES .

 Being a tract of  land situated in the William Lomax Survey,
aAbstract No. 792, City of Addison, Dallas County, Texas, and being

part of the Addison Municipal Airport, and being more particularly
described as follows:

COMMENCING at the intersection of the West line of Addison Road (a
60 foot right-of-way) and the south line of Westgrove Road (a 60
foot right-of-way):

THENCE South 89°54746" West, 730.00 feet, with the said South line
of Westgrove Road to the centerline of Claire Chennault (an
undedicated road);

THENCE South 00°03737" East, 296.55 feet, with said Claire
Chennault Road;

THENCE South 43°247/39" West, 1150.71 feet, with said Claire
Chénnault Road;

THENCE South 69°24739" West, 62.59 feet, with said Claire Chennault
Road, to the end of said Road;

THENCE South 20°38730" East, 30.00 feet to a 1/2" diameter iron rod
set at the PLACE OF BEGINNING, said jron rod also being in the
Southeast line of said Claire Chennault Road;

THENCE South 20°38730" East, 411.68 feet to a 1/2"- diameter iron
rod set in the Northwest line of an Existing Taxiway, said iron rod
also being at the beginning of a curve to the left having a central
angle of 13°44’35%, a radius of 365.00 feet and a tangent bearing
North 57°09/14" East;

THENCE with said curve in a Northeasterly direction and with the
said Northwest line of Existing Taxiway, an arc distance of 87.55
feet to a 1/2" diameter iron rod set at the end of said curve;
THENCE North 43°24739" East, 176.33 feet, with the said Northwest
line of Existing Taxiway, to an "X" found in concrete; '

THENCE North 46°35/21" West, 354.00 feet to an 1/2" diameter iron
rod set in the said Southeast line of Claire Chennault Road, said
iron rod also being at the beginning of a curve to the right having
a central angle of 16°37/46", a radius of 301.10 feet and a tangent
bearing South 52°54/08" West;

THENCE with said curve in a Southwesterly direction and with the
said Southeast line of Claire Chennault Road, an arc distance of
87.39 feet to the PLACE OF BEGINNING and containing 65,193 square
feet (1.4966 acres) of land, more or less.

EXHIBIT “AY" - Page 1



STATE OF TEXAS
AMENDMENT TO GROUND LEASE

wn won

COUNTY OF DALLAS §

This Amendment to Ground Lease (hereinafter referred to as the “Amendment”) is entered
into and effective as of May 24, 2000 between the Town of Addison, Texas (the
“City”), a municipal corporation, Addison Airport of Texas, Inc. (“AATI”), a Texas corporation
(the City and AATI being hereinafter referred to together as “Landlord”), and KPI Properties, Inc.
(hereinafter referred to as “Tenant”). :

WHEREAS, Landlord and Omega Industries, Inc. entered into that certain Ground Lease
dated December 28, 1982 (hereinafter referred to as the “Ground Lease™), a true and correct copy of
which is attached hereto as Exhibit A, which leased to Omega Industries, Inc. a tract of land

approximately 1.495 acres in size (the “Demised Premises”) located within the Addison Airport;
and

WHEREAS, the Ground Lease was thereafter assigned to RR Investments, Inc., and later
assigned by RR Investments, Inc. to Tenant by that Assignment of Lease dated November 1, 1991
(see Exhibit B); and

WHEREAS, Tenant has proposed to construct certain additional improvements on the
Demised Premises, and the 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 an in consideration of the sum of Ten and No/100 Dollars
($10.00) and other good and valuable consideration, the sufficiency of which is hereby
acknowledged, the parties hereby agree as follows:

AGREEMENT

Section 1. Amendment to Paragraph 3. Paragraph 3 of the Ground Lease is hereby
amended so that it shall hereafter read as follows:

“3. Term:

A The term hereof shall commence on the earlier of September 30, 1983, or the
first day of the first calendar month after Tenant completes the construction
hereinbelow described and opens for business at the demised premises (the
applicable date being hereinafter referred to as the “Commencement Date”), and
shall end four hundred eighty (480) months thereafter; provided, however, that any
entry upon the demised premises by Tenant prior to the Commencement Date shall

be subject to all of the terms and conditions hereof except that rental shall not
accrue.” '
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B. Notwithstanding subparagraph A of this paragraph 3, this Lease shall be .
extended for an additional six (6) years, eight (8) months from May 30, 2000 so that™*
thiis Tiease shall enid on May 30, 2030 (the “Leasé Extension Period”); provided,
however, that before the Lease Extension Period shall become effective, Tenant
shall first fully comply with each of the following terms and conditions:

(1) On or before June 1, 2001, Tenant shall have completed upon the Demised
Premises at least 1,200 square feet of additional shop space, 3,800 square
feet of additional office space, and 1,300 square feet of additional storage
space; and -

(i)  Tenant shall present evidence to AATI (in the event the Base Lease is still in
effect at the time of such presentation) and to the City that the construction
value of the said hangar facilities and the office/shop facilities exceeds
$500,000.00. Such evidence shall-include true and correct copies of all
receipts or other documents or records indicating the nature of the
construction work performed, the cost thereof and the amount paid for such
construction work; and

~-(iii)  Tenant shall not, at the time of the issuance of the letter described in
subparagraph E of this paragraph 3, then be in default of any provision of
this Lease beyond any applicable cure period.

C. For purposes of subparagraph B of this paragraph 3, the Improvements shall
be deemed completed upon the issuance by the City of a certificate of occupancy for
such facilities.

D. Tenant shall, prior to the construction of the Improvements or any other
facilities or improvements on the Demised Premises, present to AATI (in the event
the Base Lease is still in effect at the time of such presentation) and to the City for
their review and approval the plans and specifications for the construction of the
Improvements or any other improvements or facilities. For purposes of this
subparagraph D, plans and specifications shall be approved by the City if such plans
and specifications are approved by the City Manager or his designee. All
construction of the Improvements and any other facilities or improvements shall be
strictly 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 all costs, expenses, claims for damages, liens and any and all
other liabilities and obligations which arise in connection with any such
construction.

E. Upon the completion of the Improvements and the presentation of evidence
satisfactory to AATI (if necessary) and the City of the value of the completed
facilities, AATI and the City shall promptly issue a letter to Tenant that the terms
and conditions precedent to the Lease Extension Period as stated above have been
fulfilled, and the Lease Extension Period shall thereafier be in effect. Such letter or
letters shall be attached to and shall be made a part of this Lease. In the event the

2
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Improvements are not completed in accordance herewith, this Lease shall not be
extended for the Lease Extension Period.”

Section 2. No Other Amendments. Except to the extent modified or amended herein,

all other terms and obllganons of the Ground Lease shall remain unchanged and in full force and
effect.

Section 3. 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 4. 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.

_ H
! IN WITNESS WHEREOF, the undersigned parties execute this Agreement this Z 8= ,

_of v “j , 2000.
LANDLORD: TENANT:
ADDISON AIRPORT OF TEXAS, INC. KPI PROPERTIES, INC.
By: \‘ l
Sam Stuart, President Its: VICE fRESIDENT ,
TOWN OF ADDISON, TEXAS

TR v 5 29

Ron Whitehead, City Manager
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4651 Airport Parkway + Addison, Texas 75001 + 972-392-4850 - 972-788-9334 Fax

April 9, 2001

Mr. Tom C. Doell
Keith Products, Inc.
4554 Claire Chennault
Addison, TX 75001

Re: Ground Lease Extension
To May 30, 2030

Dear Mr. Doell:

“KPI Properties is the tenant by assignment under a ground lease dated December 28, 1982.
The ground lease covers a tract of land located at Addison Airport approximately 1.495
acres in size and runs for a term of 480 months. By that document entitled “Amendment to
Ground Lease” dated May24, 2000, the term of the ground lease was extended so that it
would end on May 30, 2030 provided the following conditions were satisfied:

1. By June 1, 2001, KPI must have completed construction (as evidenced by a
certificate of occupancy issued by the City) of at least 1,200 square feet of additional shop
space, 3,800 square feet of additional office space, and 1,300 square feet of additional
storage space (total of 6,300 additional square feet of space);

2 The construction value of the additional facilities must have exceeded $500,000.00
(as evidenced by true and correct copies of receipts, etc.);

3, At the time of issuance of a letter by the City that the conditions to receiving the
extension of the term of the lease have been satisfied, KPI must not be in default of any
provision of the Lease beyond any applicable cure period.

4, All costs, expenses, liens, etc. in connection with the construction of the
improvements must have been paid and discharged.

The Amendment to Ground Lease provides that, upon the above conditions being met, the
City would issue a letter confirming the same, and that thereafter the Lease Extension Period
(as defined in the Amendment to Ground Lease) would be in effect. Our review of this
matter indicates that these conditions have been satisfied. In accordance with the



Amendment to Ground Lease, this letter shall serve as the letter confirming the fulfillment
and satisfaction of the conditions to the Lease Extension Period taking effect.

Should you have any questions please contact me at 972-392-4856.

Sincerely,

Robert Katzen
Real Estate Operations Manager

Cc: M. Chris Terry, Town of Addison
Mr. Mark Acevedo, Town of Addison
Mr. John Hill
Mr. David Pearce



LEASE AGREEMENT

1.0 PARTIES
The parties to this Lcase Agreement (this "lease”) are:

1.1 KPI PROPERTIES, INC. ("Landlord"),
4554 Clairec Chennault
Addison, Texas 75001; and,

1.2 KEITH PRODUCTS, L.P. or its successor entity ("Tenant"),
4554 Clairc Chennault
Addison, Texas 75001.

2.0 LEASED PREMISES

2.1  Description. An office-hangar facility situated on a 1.4966 acre tract of land in the
William Lomax Survey, Abstract No. 792 in the City of Addison, Dallas County, Texas; the address
of the lecase premisces being 4554 Claire Chennault.

2.2 Grant and Acceptance. Landlord leases the premises to Tenant and Tenant accepts
them, subjcct to the terms and provisions of this lease.

2.3 Condition. Tenant accepts the premises in their present condition, without reliance
upon any rcpresentations, express or implied.

2.4  Trade Fixtures. Tenant shall have the right at all times during the term of this lease
and any renewals or extensions thereof to install and maintain movablc wall partitions, cabincts,
shelves, fumiture, equipment and other fixtures (the "trade fixtures"), provided that Tenant complies
with all applicable governmental laws, ordinances and regulations. Tenant shall have the right to
remove the trade fixtures at the termination of this lease, provided such items can be removed
without structural damage to the premises. Tenant shall repair any damage caused by the removal
of any fixtures.

2.5 Alterations.

A, Tenant shall have the right to make such alterations, changes and
improvements (the "work") to the premises as it deems necessary for its purposes, at its own
expense, provided that such alterations or changes will not damage existing improvements.

B. Tenant shall have no power to do any act or makc any contract which may
create or be the foundation for any lien, mortgage or other encumbrance upon the premises
or Landlord's interest therein.

LEASE AGREEMENT
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C. Tenant shall indemnify Landlord and hold it harmless from and against
liability, loss and cost of defense, upon any claim for materials or labor furnished in
connection with the work, and upon any claim for damages or injurics arising thercfrom.

D. All alterations, additions, or improvements made by Tenant shall become the
property of Landlord and shall remain upon and be surrendered with the premises at the
termination of this lease.

3.0 DURATION

3.1 Initial Term. The term of this lease (the “initial term”) shall be five (5) years,
beginning November 1, 2005, and continuing through October 31, 2010, uniess carlier terminated
as herein provided.

3.2 Holdover. Unless this lease is extended or a new leasc is executed by the parties, any
holding over by Tenant after the expiration of the initial tcrm shall operate and be construed as a
tenancy from month-to-month and otherwise subject to all of the conditions, provisions and
obligations of this lease insofar as the same are applicable to a month-to-month tenancy beyond the
initial term.

33  Termination Upon Casualty Loss or Condemnation. Notwithstanding anything to the
contrary contained herein, this lease may be terminated at the option of either party if (i) the building
is totally destroyed by fire, tomado or other casualty; (ii) the premiscs should be so damaged by such
a cause that reconstruction or repairs cannot reasonably be complcted within 60 days; or, (i11) any
part of the premises should be taken through or conveyed under threat of eminent domain, if such
taking would render their continued use by Tenant impractical or materially impair the ability of the
building's occupants to conduct their businesses upon or within the premises.

40 COVENANTS OF TENANT

4.1 Rent. In consideration for the possession and use of the premises, Tenant shall pay
to Landlord, at such place as Landlord may from time to time specify by notice given to Tenant,
without deduction or offset of any kind except as specifically provided herein, the sum 0f$12,500.00
for each calendar month of the term, payable in advance, and without demand, upon the fifth day of
cach such calendar month. For any pentod less than a full calendar month, the monthly rental shall
be proportionately reduced. The monthly rental shall increase by 2% beginning on each November 1
anniversary of the lease.

42  Maintenance and Repairs. Tenant shall maintain the premises in good condition.

4.3 Taxes and Insurance. Tenant shall pay ad valorem taxes levied against, and premiums
for standard casualty insurance on the premises. Landlord shall furnish reasonable documentation
and records relating to such expenditures. Tenant reserves the right to contest the valuation assigned
to the premises for purposes of ad valorem taxation, and Landlord has agreed to notify Tcnant
promptly upon any change in valuation and cooperate with Tenant in prosecuting any protest. This
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paragraph applies to calendar years in which this lease commences and terminates, but Tcnant's
liability for such years shall be subjcct to a pro rata adjustment based on the number of days during
which this lease is in effect.

4.4  Utilities. Tenant shall pay promptly as they come duc all charges for telephone, gas,
electricity, water and sewer, trash and garbage removal, and all other utility and service charges
incurred in connection with Tenant's use of the premises before they shall become delinquent, and
shall hold Landlord harmless from any liability therefor.

4.5  Usc. Tenant shall not use the premises for any illegal purpose or in any manner that
results in waste or constitutes a nuisance,

46  Compliance with Legal Requirements. Tenant, at its sole expense, shall comply with
all laws, ordinances, rules, regulations, requirements and directives of the Federal, State and
Municipal governments and public authonities and all of their departments, bureaus and subdivisions,
applicable to and affecting the premises and their use and occupancy. Tenant shall be solely
responsiblc for acquiring and maintaining any and all building permits, special use permits, zoning
approvals or variances, and any other license or authonzation necessary for Tenant's intended use
of the premises.

4.7  Subletting. Other than to a successor entity to it, Tenant may not assign its interests
in this lcase, or sublet the premises or any pari thereof, without Landlord's consent.

5.0 COVENANTS OF LANDLORD

5.1 Quiet Enjoyment. Provided Tenant fulfills all of its obligations hereunder, and
subject to the terms of this lease, Tenant shall and may peaceably have, hold, and enjoy the premises.

5.2 Cooperation. Landlord shall, in good faith, cooperate with and assist Tenant in its
cfforts to secure such special use permits, zoning approvals or variances as may be necessary for
Tenant's intended use of the premises; provided, however, Tenant shall reimburse Landlord for any
out-of-pocket expense incurred in connection with such activities.

53  WaiverofLiens. Landlord hereby waives all statutory and contractual liens against
any of the trade fixtures or other personal property that may, from time to time, be situated upon or
within the premises.

6.0 DEFAULT AND REMEDIES

6.1  Tenant's Default. If Tenant defaults in the performance of any term, covenant or
condition required to be performed by it under this lease, Landlord shall have, in addition to any
other right or remedy it may have under Texas law, the option to pursue onc of the following
remedics:

LEASE AGREEMENT
1200691/910250/11:30:05:15:57
Page 3



A. Upon Tenant's failure to timely pay the rent or any other sum due Landlord
under the terms of this lease, Landlord may, after any notice and opportunity to cure required
by law, terminate this lease and retake possession of the premises.

B. If the default does not relate to the payment of rent and Tenant has not cured
or commenced the effective cure of such non-economic default within 30 days of receiving
notice from Landlord specifying its nature, Landlord may effect a remedy by any nccessary
action and, in connection with such remedy, may pay expenscs and employ counsel. All
sums expended or obligations incurred by Landlord in connection with remedying Tenant's
default shall be paid by Tenant to Landlord on demand and, on failure of reimbursement,
Landlord may recover these costs and expenses plus interest at the maximum legal rate.

6.2  Landlord's Default. If Landlord defaults in the performance of any term, covenant
or condition required to be performed by it under this lease, Tenant shall have, in addition to any
other right or remedy it may have under Texas law, the option to pursue one of the following
remedies:

A. After no\ less than 30 days notice to Landlord, Tenant may remedy such
default by any necessary action and, in connection with such remedy, may pay expenses and
employ counsel. All sums expended or obligations incurred by Tenant in connection with
remedying Landlord's default shall be paid by Landlord to Tenant on demand and, on failure
of such reimbursement, Tenant may deduct these costs and expenses plus interest at the
maximum legal rate from rent subscquently becoming due under this lease.

B. Tenant may terminate this lease upon giving at least 30 days noticc to
Landlord of such intention. If Tenant elccts this option, the lease will be terminated on the
date designated in Tenant's notice, unless Landlord has cured the default prior to the
expiration of the 30-day period. Provided, however, this lease shall not terminate if the
default is of such a nature that it cannot reasonably be cured within 30 days, and Landlord
promptly commences to cure said default upon receipt of notice and diligently pursues the
necessary actions to cure the default at the earliest possible date.

7.0 LIABILITY OF PARTIES

7.1 Indemnity. Tenantshall indemnify Landlord and hold it harmless against any and all
claims, demands, damages, costs and expenses, including reasonable attorney's fecs for the defense
of such claims and demands arising from the conduct or management of Tenant's busincss on the
premises or its use of the premises, or from the negligence or misconduct of Tenant, its agents,
cmployees or contractors on the premises.

72 Reciprocal Release. Notwithstanding anything to the contrary set out in this lease,
Landlord and Tenant agree and covenant that neither shall be liable to the other for any loss arising
out of damage to or destruction of the building or the contents thereof or any other part of the
premises, when such loss is causcd by any perils within the State of Texas standard fire and extended
coverage insurance policy; this agreement shall be binding whether or not such damages or
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destruction shall be caused by the negligence of either party, or their agents, employees, contractors
or visitors.

8.0 GENERAL PROVISIONS

8.1  Amendment. This lcase may not be amended, modificd, altered or changed in any
respect whatsoever, cxcept by a further agreement in writing signed by the parties hereto.

82  Waiver of Breach. The waiver of any breach of any provision of this lease shall not
constitute a continuing waiver or a waiver of any subsequent breach of the same or a different
provision of this lease.

8.3  Notices. Any notice required or permitted to be given hereunder shall be in writing,
and shall be deemed given whether actually received or not, when deposited in the United States
mail, postage pre-paid, registered or certified mail, return receipt requested, and addressed to
Landlord or Tenant, as the case may be, at the address set out in Scction 1.0.

8.4  Legal Contract; Binding Effect. This lease is intended to be a legally-binding
contract. Ifany provision is not understood, the parties are urged to seek competent and independent
lcgal advice. This lcase shall be binding upon, and inurc to benefit of the heirs, successors,
executors, administrators and permitted assigns of Landlord and Tenant.

8.5  Entire Agreement. This lease constitutes the entire agrecment between Landlord and
Tenant, there being no oral agreements, representations, conditions, or warranties, express or
implied, not set out in this lease.

TENANT: LANDLORD:

KEITH PRODUCTS, L.P. KPI PROPERTIES, INC.

BY'-W,VF By: MM. \/P
Date: }r_ (—' 05 Date: }{“!"’0{
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Council Agenda Iltem: #ES1

There are no attachments for this item.



Council Agenda Item: #ES2

There are no attachments for this item.



Council Agenda Item: #R15

There are no attachments for this item.
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