
 

 

 

 
 

 

 
 

- M E M O R A N D U M -  
 

To: Lisa Pyles, Director of Infrastructure & Development Services 

From: Bill Dyer, Real Estate Manager 

CC: Joel Jenkinson, Airport Director 

Date: November 2, 2015 

Re:  

A Request for the Consideration and Consent of the Town of Addison Regarding 

the Assignment of Ground Lease #0630-3202 (Tailwind Worldwide, LP) 

commonly known as 4584 Claire Chennault Drive at Addison Airport to Mills 

Group, Inc. and its creation of a Leasehold Mortgage 

 

 

Summary of Requested Approval and Recommendation by Airport Manager:  

Airport Management is requesting the Town’s consideration and consent to the proposed 

sale and assignment of the Tailwind Worldwide, LP (Tailwind) ground leasehold interests 

to Mills Group, Inc., a Texas 

corporation (Mills Group).  In 

association with the assignment 

of the Ground Lease and the 

purchase of the improvements, 

Mills Group is requesting the 

Town’s consent to the creation of 

a leasehold mortgage pursuant to 

the terms of an estoppel 

agreement between the Town 

and the assignee’s lender. 

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

Figure 1:  Arial View of Subject Property with approximate 

boundaries 



Airport Management has reviewed the above matter and recommends the Town give its 

consent as requested.  The city attorney has reviewed the proposed Assignment to Ground 

Lease Agreement and the proposed bank estoppel letter and find them acceptable to form 

(each attached hereto to be substantially in the form of Exhibit 1 and Exhibit 2 

respectively). 

 

Background Information: 

On June 17, 1981, the City of Addison, Addison Airport of Texas, Inc. (Landlord) and 

Donham Oil Tool Company (Donham) entered into a ground lease for certain real property 

located at 4584 Claire Chennault Drive.   Donham improved the property as required by 

the ground lease.  By virtue of subsequent assignments and conveyances Tailwind acquired 

the existing building improvements and underlying leasehold interests from the Estate of 

James Donaldson d.b.a. Cherry Air, Inc. in December of 2011. 

 

The permitted use of the leased premises as provided for in the Ground Lease includes the 

typical aeronautical uses found in most other Addison Airport ground leases, however a 

limiting provision added to the terms further restricts the permitted use to “corporate 

aircraft storage only.”  This provision has proven to be somewhat ambiguous, however, 

has been interpreted in the past by the Airport to mean for only aircraft owned, leased or 

“under the operational control” of the tenant or subtenants could be stored on the premises 

(storage of third-party aircraft not permitted).  Cherry Air and Tailwind were both 

charter/cargo operators and stored and maintained on the premises only the aircraft that 

were owned, leased or under their direct operational control. 

 

The leased premises are subject to a Reciprocal Easement Agreement with the adjoining 

and adjacent ground tenant Doyle Hartman (Hartman).  Inclusive of the ramp area fronting 

both hangars, each party gives the right to access the other's aircraft ramp for the purpose 

of aircraft, vehicular and pedestrian movement (to the extent permitted by the Airport Rules 

and Regulations).  Furthermore, Hartman has ingress/egress for the purpose of vehicular 

and pedestrian traffic over Tailwind’s dedicated driveway, giving Hartman legal access to 

his off-street parking directly in front of his hangar facility. 

  

Current Status: 

The subject ground lease consists of 35,000 square feet, or .803 acres, of real property 

located at 4584 Claire Chennault Drive with 12,185 square feet of metal-clad hangar space, 

1,500 square feet of office space, limited off-street parking and 11,350 square feet of 

aircraft ramp subject to the Reciprocal Easement Agreement described above. 

 

The Ground Lease commenced June 30, 1982 and has a forty (40) year term, which is 

scheduled to expire June 29, 2022, or just less than 7 years from now.  Upon the term 

expiration the ownership of the building improvements are expected to revert to the Town.   

Presently it is the strategic objective of the Airport not to grant any term extension or 

renewal of the Ground Lease in order for the Town to take full control of the property, a 

position consistent with the adopted 2013 Airport Strategic Plan. 

 



The Mill’s Group acquisition of the leasehold is with full and complete knowledge and 

understanding of the Airport’s current position.  Provided the ground tenant is not in default 

and remains good standing with the Town, Mills Group could be considered to continue 

their use and occupancy of the premises subject to an at-market commercial hangar lease 

arrangement with the Town as landlord. 

 

The current ground rental is $1,143.04 monthly or $13,716.48 annually.  The rental is 

regarded to be below the prevailing market, however the contract rate is indicative of the 

impact the restricted permitted use, Reciprocal Easement Agreement and the smaller than 

normal aircraft apron and off-street parking has on the leasehold value.  The next scheduled 

rental adjustment (based on CPI) is 7/1/2016 and occurs every other year for the duration 

of the remaining term. 

 

Property Description  Ground Lease Information 

Date of Report 10/15/2015  Lease # 0630-3202 

Property Number 0630-32  Tenant Name Tailwind Worldwide, LP 

Property Address 4584 Claire Chennault Drive  Doing Business As Tailwind Worldwide, LP 

Ramp Address T-13  Primary Contact: Michele Wilkinson 

Property Type Hangar with Office  Primary Contact Phone: 972-380-4407 

Land Area 35,000  Lease Type Ground Lease 

Hangar Area 12,185  Lease Commencement Date  6/30/1982 

Office/Shop Area 1,500  Lease Expiration Date 6/29/2022 

Total Building Area 13,685  Years Remaining in Term 6.7 

Year Built 1981  Current Monthly Rent  $1,143.04 

Est. Economic Life 40  Current Annual Rent  $13,716.48 

End of Eco. Life 2021  Annual Rent /SF Land  $0.39 

% Obsolescent 85%  Est. Remaining Contract Rent $96,480  

Ramp Area 11,350  Next Rent Adjustment Date 07/01/16 - CPI every 2 years 

       

 

The current ground tenant, Tailwind Worldwide, LP has experienced a significant shift and 

decline in their business operations over the past couple of years.  Consequently they have 

been actively seeking to divest their leasehold interests at Addison Airport in connection 

with their corporate restructuring. 

 

Background of Proposed Assignee: 

Mills Group, Inc., a Texas corporation led by Cameron Leggett, with corporate offices at 

10424 Marsh Lane, Dallas, is engaged in real estate investment activities including the 

construction and renovation of commercial and residential properties.  Mills Group’s 

corporate headquarters will relocate to and will occupy part of the office space at 4584 

Claire Chennault and the remainder will be subleased.  Although not made as a requirement 

to the Assignment, Mills Group intends to renovate the interior and exterior of the entire 

facility to improve aesthetics.  Mr. Leggett’s introduction to the airport was in 1995 when 

he attended flight school and would earn funds for flight time by cleaning aircraft. 

 



The hangar space will be occupied by RR Investments, Inc. d/b/a Million Air, and will be 

used solely for the storage of aircraft owned and/or under their direct operational control.  

Addison Airport will serve as the base for these aircraft. Repair and maintenance is not 

planned to be provided or performed within the leased premises but, rather, at approved 

facilities elsewhere on the airfield.  Aircraft stored will be those not flown as regularly so 

the movement of these aircraft should be infrequent and not conflict with the Reciprocal 

Easement Agreement described above. 

 

The assignee is also requesting the Town to consent to the creation of a leasehold mortgage 

pursuant to the terms of the proposed bank estoppel letter substantially in the form as 

attached.  The proposed bank estoppel letter is from Texas Security Bank, who intends to 

make a $200K loan to the assignee, with the proceeds from the loan to be used for the 

acquisition of the leasehold interest and building improvements.  The note will be secured 

with a leasehold deed of trust referencing the real property subject to the ground lease.  The 

lien created by the leasehold deed of trust will be subordinate and inferior to the Landlord’s 

lien created by the Ground Lease.  The terms and conditions of the estoppel letter is 

consistent with the Town’s practice regarding such matters. 

 

Conclusion and Recommendation of Airport Manager: 

Tailwind Worldwide, LP is requesting the Town’s consideration and consent to the sell 

and assignment of their ground leasehold interests located at 4584 Claire Chennault Drive 

at Addison Airport to Mills Group, Inc., a Texas corporation.  Mills Group, Inc. is acquiring 

the property subject to the current terms and conditions of the Ground Lease, including but 

not limited to, the remaining lease term of less than 7 years. The proposed transaction does 

not have any financial or immediate economic impact to the Airport. 

 

Airport Management recommends the Town give its consent to the requested action and 

authorize the City Manager to execute the Assignment of Ground Lease and bank estoppel 

letter on behalf of the Town of Addison.  The city attorney has reviewed each of the 

referenced agreements, attached hereto as Exhibit 1 and Exhibit 2, and find them acceptable 

to form. 

 

 

 

Exhibits 

 

 Exhibit 1: Proposed Assignment of Ground Lease Agreement Form and Consent 

of Landlord 

 Exhibit 2: Bank Estoppel Agreement 

 

 

 

 



Exhibit 1 
 
 
 
 
 
 
 
 
 

PROPOSED ASSIGNMENT AGREEMENT 
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STATE OF TEXAS  § 
    §  ASSIGNMENT OF GROUND LEASE 
COUNTY OF DALLAS § 
 

This Assignment of Ground Lease (the “Assignment”) is entered into and 
effective as of ____________________ 2015, at Addison, Texas, by and between 
Tailwind Worldwide, LP, a Texas limited partnership (herein referred to as “Assignor”) 
and Mills Group, Inc., a Texas corporation (herein referred to as “Assignee”). 
 
 WHEREAS, a Ground Lease was executed on June 17, 1981 between the City of 
Addison, Addison Airport of Texas, Inc., and Donham Oil Tool Company by the terms of 
which certain real property located at 4584 Claire Chennault (the "Demised Premises"), 
Addison Airport within the Town of Addison, Texas (the “City”) and owned by the City 
was leased to Donham Oil Tool Company; and 
 
 WHEREAS, by that Assignment of Lease dated June 28, 1983, the Ground Lease 
was assigned from Donham Oil Tool Company, as Assignor, to Airport Associates, 
LTD., a Texas limited partnership, as Assignee; and 
 
 WHEREAS, by that Assignment of Lease dated January 3, 1989, the Ground 
Lease was assigned from Airport Associates, LTD., as Assignor, to James Donaldson and 
John Barbee, each Texas individuals d.b.a. Addison Aircraft Storage, as Assignee; and 
 

WHEREAS, by that certain General Warranty Deed executed July 17, 1990, and 
recorded in the Dallas County Clerk's Official Public Records ("OPR") in Book/Volume 
90155, Page 3379 whereby John M. Barbee granted, sold and conveyed to James D. 
Donaldson any and all right, title and interest, subject to all recorded and unrecorded 
encumbrances, in and to the Demised Premises; and 

 
WHEREAS, on or before July 9, 2007 James Donald Donaldson died and by that 

certain Letter Testamentary (No. PB1-359-2007) given by Probate Court No. 1, Collin 
County, Texas, on said date appointed Kenneth Charles Donaldson as Independent 
Executor of the Estate of James Donald Donaldson; and  

 
 WHEREAS, pursuant to James Donald Donaldson’s Last Will and Testament, all 
right, title and interest, subject to all recorded and unrecorded encumbrances, in and to 
the Demised Premises were transferred to the James Donald Donaldson Estate Trust; and  

 
WHEREAS, by that Assignment of Lease dated December 20, 2011, the Ground 

Lease was assigned from the James Donald Donaldson Estate Trust and the Estate of 
James Donald Donaldson, as Assignor, to Tailwind Worldwide, LP, a Texas limited 
partnership, as Assignee as recorded in the Dallas County Clerk’s Official Public Records 
(“OPR”) as Document #201100339045; and 

 



 
 

WHEREAS, pursuant to the Assignment of Lease Dated December 20, 2011 
(OPR Instrument #201100339045) the parties acknowledge and agree the boundary 
survey dated November 7, 2011 prepared by TerraCorp Associates, LLC containing .803 
acres described therein is the true and correct legal description of the demised premises (a 
true and correct copy of said Survey is attached and incorporated herein by reference as 
Exhibit “A”); and 

 
WHEREAS, by virtue of such assignments, amendments and/or modifications 

made to the Ground Lease, Assignor is the Tenant under the Ground Lease (a true and 
correct copy of said Ground Lease in its entirety with all hereinabove said assignments, 
amendments and/modifications made thereto are attached and incorporated herein by 
reference as Exhibit "B"); and 

 
WHEREAS, the Ground Lease is subject to that certain Reciprocal Easement 

Agreement first entered into and made effective June 28, 1983 by and between Donham 
Oil Tool Company, Inc. and Airport Associates, Ltd., as filed and recorded in the Dallas 
County, Texas  OPR as Book/Volume 84248 Page 4110, the same having been amended 
by that certain First Amendment to Reciprocal Easement Agreement entered to and made 
effective December 19, 2011 by and between Doyle Hartman and Margaret M. Hartman 
d/b/a Doyle Hartman, Oil Operator and the James Donald Donaldson Estate Trust and the 
Estate of James Donald Donaldson as filed and record in the Dallas County, Texas OPR 
as Instrument #201100339044 (the “Reciprocal Easement,” which a true and correct copy 
as amended and modified is attached hereto and incorporated herein by references as 
Exhibit “C”); and 

  
 WHEREAS, the Ground Lease provides that, upon the expiration or termination 
of that certain agreement referred to and defined in the Ground Lease as the “Base Lease” 
(and being an Agreement for Operation of the Addison Airport between the City and 
Addison Airport of Texas, Inc.), the City is entitled to all of the rights, benefits and 
remedies, and will perform the duties, covenants and obligations, of the Landlord under 
the Ground Lease; and 
 
 WHEREAS, the said Base Lease has expired and the City is the Landlord under 
the Ground Lease; and 
 
 WHEREAS, the Ground Lease provides in Section 9 thereof that, without the 
prior written consent of the Landlord, the Tenant may not assign the Ground Lease or any 
rights of Tenant under the Ground Lease (except as provided therein), and that any 
assignment must be expressly subject to all the terms and provisions of the Ground 
Lease, and that any assignment must include a written agreement from the Assignee 
whereby the Assignee agrees to be bound by the terms and provisions of the Ground 
Lease; and 
 
 WHEREAS, Assignor desires to assign the Ground Lease to Assignee, and 
Assignee desires to accept the Assignment thereof in accordance with the terms and 
conditions of this Assignment. 



 
 

 
 NOW, THEREFORE, for and in consideration of the mutual promises, 
covenants, and conditions contained herein, the sufficiency of which are hereby 
acknowledged, the parties hereto, each intending to be legally bound agree as follows: 
 
 

AGREEMENT 
 
 1. Assignor hereby assigns, bargains, sells, and conveys to Assignee, 
effective as of the date above, all of Assignor’s right, title, duties, responsibilities, and 
interest in and to the Ground Lease, attached hereto as Exhibit “B”, the same being 
subject to Reciprocal Easement, attached hereto as Exhibit “C”, TO HAVE AND TO 
HOLD the same, for the remaining term thereof, and Assignor does hereby bind itself and 
its successors and assigns to warrant and forever defend the same unto Assignee against 
every person or persons lawfully claiming an part thereof through Assignor. 
 
 2. Prior to the effective date of this Assignment, Assignee agrees to pay an 
Assignment Fee in the amount of Four Hundred Fifty Dollars and no/100 ($450.00) to 
Landlord. 
 

3. Assignee hereby agrees to and shall be bound by and comply with all of 
the terms, provisions, duties, conditions, and obligations of tenant under the Ground 
Lease. For purposes of notice under the Ground Lease, the address of Assignee is: 

Mills Group, Inc., a Texas corporation 
Attn: Cameron Leggett 
10424 Marsh Lane 
Dallas, TX 75229 

 
4. Nothing in this Agreement shall be construed or be deemed to modify, 

alter, amend or change any term or condition of the Ground Lease, except as set forth 
herein. 
 
 5. The above and foregoing premises and recitals to this Agreement are 
incorporated and made part of this Assignment, and Assignor and Assignee both warrant 
and represent that such premises and statements, and all other provisions of this 
Assignment, are true and correct, and that in giving consent, Landlord (as defined in the 
Consent of Landlord attached hereto) is entitled to rely upon such representations and 
statements. 
 

6. Assignor acknowledges that in addition to any other remedies provided in 
the Ground Lease or by law, Landlord may at its own option, collect directly from the 
Assignee all rents becoming due under this Assignment and apply such rent against any 
sums due to Landlord.  No such collection by Landlord from any such Assignee or 
subtenant shall release Assignor from the payment or performance of Assignor’s 
obligations under the Ground Lease. 

 



 
 

7. The undersigned representatives of the Assignor and Assignee have the 
necessary authority to execute this Assignment on behalf of each of the respective parties 
hereto, and Assignor and Assignee certify one 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. 
 
 
 IN WITNESS WHEREOF, Assignor and Assignee have executed and delivered 
this Assignment on the day and the year first set forth above. 
 
     ASSIGNOR: 
 

Tailwind Worldwide, LP, a Texas limited 
partnership 

 
     __________________________________________  

Michele Wilkinson, President of Tailwind 
International, Inc., a member of Tailwind 
Worldwide, LP, its general partner 

  
and, 

 
ASSIGNEE: 
 
Mills Group, Inc., a Texas corporation 

      
       
     __________________________________________  

Cameron Leggett, President of Mills Group, Inc.  



 
 

 
ACKNOWLEDGMENT 

 
STATE OF TEXAS  § 
COUNTY OF DALLAS § 
 

BEFORE ME, the undersigned authority, on this day personally appeared Michele 
Wilkinson, president of Tailwind International, Inc., a member of Tailwind Worldwide, 
LP, its general partner known to me to be the person whose name is subscribed to the 
foregoing instrument, and acknowledged to me that she executed the same for the 
purposes and consideration therein stated. 
 
 GIVEN under my hand and seal of office this ______ day of ________________, 
2015. 
 
 
[SEAL] 
      
 ____________________________________ 
  Notary Public, State of Texas 
 
 
 
 
STATE OF TEXAS  § 
COUNTY OF DALLAS § 
  
BEFORE ME, the undersigned authority, on this day personally appeared, Cameron 
Leggett, president of Mills Group, Inc., a Texas corporation, known to me to be the 
person whose name is subscribed to the foregoing instrument, and acknowledged to me 
that he executed the same for the purposes and consideration therein stated. 
 
 GIVEN under my hand and seal of office this _________day of _____________, 
2015. 

 
 

[SEAL] 
 
 ____________________________________     
  Notary Public, State of Texas 



 
 

CONSENT OF LANDLORD 
 

 The Town of Addison, Texas ("Landlord") is the Landlord in the Ground Lease 
described in the Assignment of Ground Lease (the “Assignment”) entered into and effective as of 
_______________ 2015, at Addison, Texas, by and between Tailwind Worldwide, LP, a Texas 
limited partnership (herein referred to as “Assignor”) and Mills Group, Inc., a Texas 
corporation(herein referred to as “Assignee”).  In executing this Consent of Landlord, Landlord is 
relying upon the warranty and representations made in the foregoing Assignment by both 
Assignor and Assignee, and in relying upon the same Landlord hereby consents to the foregoing 
Assignment from Assignor to Assignee.  Notwithstanding this Consent, Landlord does not waive 
any of its rights under the Ground Lease as to the Assignor or the Assignee, and does not release 
Assignor from its covenants, obligations, duties, or responsibilities under or in connection with 
the Ground Lease, and Assignor shall remain liable and responsible for all such covenants 
obligations, duties, or responsibilities.  In addition, notwithstanding any provisions of this 
Consent of Landlord or the above and foregoing Assignment to the contrary, this Consent shall 
not operate as a waiver of any prohibition against further assignment, transfer, conveyance, 
pledge, change of control, or subletting of the Ground Lease or the premises described therein 
without Landlord's prior written consent. 

 
This consent is not intended and shall not be construed to waive any rights of the Town 

under the Ground Lease, to release or waive any claims of the Town against any tenant under or 
in connection with the Ground Lease or to release any tenant from any duties, obligations or 
liabilities under or in connection with the Lease. 

 
This Consent shall be and remain valid only if and provided that, by no later than 6:00 

o'clock p.m. on __________________, ______________, 2015: 
 
(i) the Assignment has been executed and notarized by both Assignor and Assignee, 
 
(ii) all other matters in connection with the transfer, sale, and/or conveyance by Assignor 

to Assignee of the Assignor's interest in the Ground Lease have been fully consummated and 
completed and the transaction closed as reasonably determined by Landlord (such matters 
including, without limitation, the full execution and finalization of this Assignment and any other 
documentation so required by Landlord relating to this transaction) and delivered to Landlord c/o 
Mr. Bill Dyer, Addison Airport Real Estate Manager, at 16051 Addison Road, Suite 220, 
Addison, Texas 75001.  Otherwise, and failing compliance with and satisfaction of each all of 
paragraphs (i) and (ii) above, this Consent shall be null and void ab initio as if it had never been 
given and executed. 

 
 
 
Signed this _____ day __________, 2015. 

 
       LANDLORD: 
 
       TOWN OF ADDISON, TEXAS 

        
By: ________________________________ 
         Charles Daniels, City Manager 



Exhibit A 
to Ground Lease Assignment 

 
 
 
 
 
 
 
 
 

SURVEY DATED NOVEMBER 7, 2011 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 





Exhibit B 
to Ground Lease Assignment 

 
 
 
 
 
 
 
 
 

TRUE AND CORRECT COPY OF GROUND LEASE 
AS AMENDED AND MODIFIED 
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Exhibit C 
to Ground Lease Assignment 

 
 
 
 
 
 
 
 
 

RECIPROCAL EASEMENT 
 
 
 
 
 
 
 
 

 



 
SAMPLE BANK ESTOPPEL AGREEMENT FORM 

 
 

On Bank Letterhead 
 
 
________, _____ 
 
Town of Addison 
P.O. Box 9010 
Addison, Texas 75001-9010 
 
 

RE: Ground Lease dated June 17,1981 (the "Ground Lease"), by and among the Town 
of Addison, Texas, a home-rule municipality (the "City", the same being the Town of Addison, 
Texas) and Addison Airport of Texas, Inc., a Texas corporation, as Landlord (the City now being 
the sole Landlord under the Ground Lease, the "Base Lease" (as defined in the Ground Lease) 
having expired, and the City alone being referred to herein as the "Landlord") and Donham Oil 
Tool Company, as tenant; the said Ground Lease then having been assigned to Airport 
Associates LTD., a Texas limited partnership by that Assignment of Lease entered into on June 
28, 1983; the said Ground Lease then having been assigned to James Donaldson and John 
Barbee, each Texas individuals d.b.a. Addison Aircraft Storage, as assignee, by that Assignment 
of Lease dated January 3, 1989; then John Barbee sold and conveyed to James D. Donaldson all 
his rights, title and interests in the leasehold by that certain General Warranty Deed executed 
July 17, 1990 as recorded in Book/Volume 90155, Page 3379 of the Official Public Records of 
Dallas County, Texas (the “OPR”); then the James Donald Donaldson Estate Trust, successor in 
interest of James D. Donaldson, now deceased assigned the Ground Lease to Tailwind 
Worldwide, LP., a Texas limited partnership, as recorded in the OPR as Instrument 
#201100339045 by that Assignment of Lease dated December 20, 2011, the said Ground Lease 
then having been assigned to Mills Group, Inc., a Texas corporation by that Assignment of 
Ground Lease entered into and made effective on ____________, 2015; and by virtue of the 
above and foregoing assignments, Mills Group, Inc. is the tenant of the said Ground Lease, as 
amended and modified and subject to the instruments described herein; and the Ground Lease is 
subject to that certain Reciprocal Easement Agreement entered into and made effective June 28, 
1983 and amended by that certain First Amendment to Reciprocal Easement Agreement entered 
to and made effective December 19, 2011 by and between Doyle Hartman and Margaret M. 
Hartman d/b/a Doyle Hartman, Oil Operator and the James Donald Donaldson Estate Trust and 
the Estate of James Donald Donaldson as filed and record in the Dallas County, Texas OPR as 
Instrument #201100339044 (the “Reciprocal Easement”); and a true and correct copy of the 
Ground Lease as described herein is attached hereto Exhibit “A” and a true and correct copy of 
the Reciprocal Easement attached hereto Exhibit “C”), each being incorporated herein by 
reference respectively. 
 
Gentlemen: 
 



Texas Security Bank (the "Bank") intends to make a loan to Mills Group, Inc. a Texas 
corporation (the "Tenant") in the amount of two hundred thousand dollars ($200,000.00) (the 
“Loan”) will be secured by, among other things a lien against the leasehold interest of Tenant in 
the Real Property created pursuant to a leasehold deed of trust (the "Leasehold Deed of Trust") to 
be executed by Tenant to Craig T. Scheef, as Trustee for the benefit of Bank, which Leasehold 
Deed of Trust shall be subordinate and inferior to the Ground Lease and Landlord's lien 
(contractual and statutory) and other rights thereunder and all terms and conditions thereof, 
which Leasehold Deed of Trust shall be in substantially the form of the Leasehold Deed of Trust 
attached hereto as Exhibit “B” . 
 
The Bank has advised Tenant that Bank requires the written acknowledgment of Landlord to the 
execution by Tenant of the above-described Leasehold Deed of Trust and the written 
acknowledgment and consent of the Landlord to the statements set forth in this letter. 
 
Therefore, by executing the enclosed copy of this letter and returning it to the undersigned, 
Landlord hereby specifically states as follows (and notwithstanding any statement or provision 
hereof, Landlord's statements herein do not constitute approval by or consent of Landlord of the 
Leasehold Deed of Trust or of any of the terms and conditions set forth therein, and nothing 
herein contained shall be deemed a waiver or release of any of the Landlord's rights under the 
Ground Lease or otherwise): 
 
1. Landlord takes notice of the Leasehold Deed of Trust and the subordinate and inferior 

lien provided for therein being impressed solely against the leasehold interest of Tenant 
in the Real Property. 

 
2. The Ground Lease has not been modified, altered or amended to the best of Landlord's 

actual knowledge except as described herein. 
 
3. Landlord has no actual knowledge of the existence of any default by Tenant under the 

Ground Lease, or of any lien against the Real Property other than that created by the 
Ground Lease, any lien for taxes, or as may be otherwise created or provided by law. 

 
4. Landlord will give to Bank, at the address of Bank specified in this letter or at such other 

address as Bank may hereafter designate in writing to Landlord, prompt written notice of 
any default by Tenant under the Ground Lease simultaneously with the giving of such 
notice to Tenant (if such notice is required under the Ground Lease), and Bank shall have 
the right, but not the obligation, for a period of fifteen (15) days after its receipt of such 
notice or within any longer period of time specified in such notice, to take such action or 
to make such payment as my be necessary or appropriate to cure any such default so 
specified.  Landlord shall not exercise Landlord's right to terminate the Ground Lease 
without first giving Bank the notice provided for herein and affording Bank the right to 
cure such default as provided for herein. 

 
5. For the purposes of this letter, any notice to Bank may be delivered in person or shall be 

deemed to be delivered, whether actually received or not, when deposited in United 



States mail, postage prepaid, registered, or certified mail, return receipt requested, 
addressed to Bank at the above-described address. 

 
6. If Bank or a third party (provided such third party is approved by Landlord in accordance 

with the terms of the Ground Lease for approval of an assignee) succeeds to the interest 
of Tenant in and to the Ground Lease by means of foreclosure under the Leasehold Deed 
of Trust, by means of a transfer in lieu of such foreclosure, or by any other lawful means 
due to the failure or inability of Tenant to pay the Loan secured by the Leasehold Deed of 
Trust, Landlord shall thereafter accept, recognize and treat Bank or such approved third 
party as the tenant under the Ground Lease and Landlord shall continue to perform all of 
its obligations under the Ground Lease subject, however, to the terms and conditions of 
the Ground Lease.  Bank may thereafter, with the written consent of the Landlord, which 
consent shall not be unreasonably withheld or delayed, assign its leasehold right, title, 
and interest in and to the Ground Lease.  For purposes hereof and any applicable law, and 
without limitation as to other grounds for Landlord withholding consent, it shall be 
deemed to be reasonable for Landlord to withhold its consent when any one or more of 
the following apply: 
 
(a) the proposed assignee is of a character or of a reputation or is engaged in a 
business which is not consistent with the master or strategic plan of Addison Airport as 
determined by Landlord; 
 
(b) the proposed assignee has not demonstrated sufficient financial responsibility or 
creditworthiness to the satisfaction of Landlord in light of the duties, obligations, and 
responsibilities of the tenant under the Ground Lease at the time when the consent is 
requested; 
 
(c) the proposed assignee's intended use of the demised premises as defined in the 
Ground Lease is inconsistent with the Ground Lease; 
 
(d) the proposed assignment would cause Landlord to be in violation of another lease 
or agreement to which Landlord is a party or to which Landlord or the Addison Airport is 
subject (including, without limitation, any grant agreements or grant assurances of the 
Federal Aviation Administration or any other governmental entity or agency); 
 
(e) if at any time consent is requested or at any time prior to the granting of consent, 
tenant is in default under the Ground Lease or would be in default under the Ground 
Lease but for the pendency of a grace or cure period, provided that if such default is 
cured within such grace or cure period, then Landlord may not continue to withhold its 
consent solely for this circumstance; or 
 
(f) the proposed assignee does not intend to occupy the entire demised premises as 
described in the Ground Lease and conduct its business therefrom for a substantial 
portion of the then remaining term of the Ground Lease. 
 
For purposes hereof and any applicable law, and without limitation as to other grounds 



for Landlord delaying consent, it shall be deemed to be reasonable for Landlord to delay 
its consent for a period of 45 days after the receipt by Landlord of all information 
requested by Landlord regarding or in connection with the proposed assignment and the 
proposed assignee. 

 
7. To the actual knowledge of Landlord no rent has been paid more than thirty (30) days in 

advance of its due date. 
 
 
 
Very truly yours, 
 
 
___________________________ (BANK) 
 
 
By:        
       _______________________ (Name and Title) 
 
 
 
 
 
 
 
 
 
 
Acknowledged and consented to the ______ day of ______________, 2015. 
 
 
TOWN OF ADDISON, TEXAS 
 
By: ________________________  

By: ________________________ 

Name: ______________________ 

Its: _________________________ 

 

 
 
By: ________________________  

By: ________________________ 

Name: ______________________ 

Its: _________________________ 

 
 
cc: Real Estate Manager 
 Addison Airport 
 16051 Addison Road, Suite 220 
 Addison, Texas 75001 
 













































 
 
 
 

Exhibit 2 
 
 
 
 
 
 
 
 
 

BANK ESTOPPEL AGREEMENT 
 



 
SAMPLE BANK ESTOPPEL AGREEMENT FORM 

 
 

On Bank Letterhead 
 
 
________, _____ 
 
Town of Addison 
P.O. Box 9010 
Addison, Texas 75001-9010 
 
 

RE: Ground Lease dated June 17,1981 (the "Ground Lease"), by and among the Town 
of Addison, Texas, a home-rule municipality (the "City", the same being the Town of Addison, 
Texas) and Addison Airport of Texas, Inc., a Texas corporation, as Landlord (the City now being 
the sole Landlord under the Ground Lease, the "Base Lease" (as defined in the Ground Lease) 
having expired, and the City alone being referred to herein as the "Landlord") and Donham Oil 
Tool Company, as tenant; the said Ground Lease then having been assigned to Airport 
Associates LTD., a Texas limited partnership by that Assignment of Lease entered into on June 
28, 1983; the said Ground Lease then having been assigned to James Donaldson and John 
Barbee, each Texas individuals d.b.a. Addison Aircraft Storage, as assignee, by that Assignment 
of Lease dated January 3, 1989; then John Barbee sold and conveyed to James D. Donaldson all 
his rights, title and interests in the leasehold by that certain General Warranty Deed executed 
July 17, 1990 as recorded in Book/Volume 90155, Page 3379 of the Official Public Records of 
Dallas County, Texas (the “OPR”); then the James Donald Donaldson Estate Trust, successor in 
interest of James D. Donaldson, now deceased assigned the Ground Lease to Tailwind 
Worldwide, LP., a Texas limited partnership, as recorded in the OPR as Instrument 
#201100339045 by that Assignment of Lease dated December 20, 2011, the said Ground Lease 
then having been assigned to Mills Group, Inc., a Texas corporation by that Assignment of 
Ground Lease entered into and made effective on ____________, 2015; and by virtue of the 
above and foregoing assignments, Mills Group, Inc. is the tenant of the said Ground Lease, as 
amended and modified and subject to the instruments described herein; and the Ground Lease is 
subject to that certain Reciprocal Easement Agreement entered into and made effective June 28, 
1983 and amended by that certain First Amendment to Reciprocal Easement Agreement entered 
to and made effective December 19, 2011 by and between Doyle Hartman and Margaret M. 
Hartman d/b/a Doyle Hartman, Oil Operator and the James Donald Donaldson Estate Trust and 
the Estate of James Donald Donaldson as filed and record in the Dallas County, Texas OPR as 
Instrument #201100339044 (the “Reciprocal Easement”); and a true and correct copy of the 
Ground Lease as described herein is attached hereto Exhibit “A” and a true and correct copy of 
the Reciprocal Easement attached hereto Exhibit “C”), each being incorporated herein by 
reference respectively. 
 
Gentlemen: 
 



Texas Security Bank (the "Bank") intends to make a loan to Mills Group, Inc. a Texas 
corporation (the "Tenant") in the amount of two hundred thousand dollars ($200,000.00) (the 
“Loan”) will be secured by, among other things a lien against the leasehold interest of Tenant in 
the Real Property created pursuant to a leasehold deed of trust (the "Leasehold Deed of Trust") to 
be executed by Tenant to Craig T. Scheef, as Trustee for the benefit of Bank, which Leasehold 
Deed of Trust shall be subordinate and inferior to the Ground Lease and Landlord's lien 
(contractual and statutory) and other rights thereunder and all terms and conditions thereof, 
which Leasehold Deed of Trust shall be in substantially the form of the Leasehold Deed of Trust 
attached hereto as Exhibit “B” . 
 
The Bank has advised Tenant that Bank requires the written acknowledgment of Landlord to the 
execution by Tenant of the above-described Leasehold Deed of Trust and the written 
acknowledgment and consent of the Landlord to the statements set forth in this letter. 
 
Therefore, by executing the enclosed copy of this letter and returning it to the undersigned, 
Landlord hereby specifically states as follows (and notwithstanding any statement or provision 
hereof, Landlord's statements herein do not constitute approval by or consent of Landlord of the 
Leasehold Deed of Trust or of any of the terms and conditions set forth therein, and nothing 
herein contained shall be deemed a waiver or release of any of the Landlord's rights under the 
Ground Lease or otherwise): 
 
1. Landlord takes notice of the Leasehold Deed of Trust and the subordinate and inferior 

lien provided for therein being impressed solely against the leasehold interest of Tenant 
in the Real Property. 

 
2. The Ground Lease has not been modified, altered or amended to the best of Landlord's 

actual knowledge except as described herein. 
 
3. Landlord has no actual knowledge of the existence of any default by Tenant under the 

Ground Lease, or of any lien against the Real Property other than that created by the 
Ground Lease, any lien for taxes, or as may be otherwise created or provided by law. 

 
4. Landlord will give to Bank, at the address of Bank specified in this letter or at such other 

address as Bank may hereafter designate in writing to Landlord, prompt written notice of 
any default by Tenant under the Ground Lease simultaneously with the giving of such 
notice to Tenant (if such notice is required under the Ground Lease), and Bank shall have 
the right, but not the obligation, for a period of fifteen (15) days after its receipt of such 
notice or within any longer period of time specified in such notice, to take such action or 
to make such payment as my be necessary or appropriate to cure any such default so 
specified.  Landlord shall not exercise Landlord's right to terminate the Ground Lease 
without first giving Bank the notice provided for herein and affording Bank the right to 
cure such default as provided for herein. 

 
5. For the purposes of this letter, any notice to Bank may be delivered in person or shall be 

deemed to be delivered, whether actually received or not, when deposited in United 



States mail, postage prepaid, registered, or certified mail, return receipt requested, 
addressed to Bank at the above-described address. 

 
6. If Bank or a third party (provided such third party is approved by Landlord in accordance 

with the terms of the Ground Lease for approval of an assignee) succeeds to the interest 
of Tenant in and to the Ground Lease by means of foreclosure under the Leasehold Deed 
of Trust, by means of a transfer in lieu of such foreclosure, or by any other lawful means 
due to the failure or inability of Tenant to pay the Loan secured by the Leasehold Deed of 
Trust, Landlord shall thereafter accept, recognize and treat Bank or such approved third 
party as the tenant under the Ground Lease and Landlord shall continue to perform all of 
its obligations under the Ground Lease subject, however, to the terms and conditions of 
the Ground Lease.  Bank may thereafter, with the written consent of the Landlord, which 
consent shall not be unreasonably withheld or delayed, assign its leasehold right, title, 
and interest in and to the Ground Lease.  For purposes hereof and any applicable law, and 
without limitation as to other grounds for Landlord withholding consent, it shall be 
deemed to be reasonable for Landlord to withhold its consent when any one or more of 
the following apply: 
 
(a) the proposed assignee is of a character or of a reputation or is engaged in a 
business which is not consistent with the master or strategic plan of Addison Airport as 
determined by Landlord; 
 
(b) the proposed assignee has not demonstrated sufficient financial responsibility or 
creditworthiness to the satisfaction of Landlord in light of the duties, obligations, and 
responsibilities of the tenant under the Ground Lease at the time when the consent is 
requested; 
 
(c) the proposed assignee's intended use of the demised premises as defined in the 
Ground Lease is inconsistent with the Ground Lease; 
 
(d) the proposed assignment would cause Landlord to be in violation of another lease 
or agreement to which Landlord is a party or to which Landlord or the Addison Airport is 
subject (including, without limitation, any grant agreements or grant assurances of the 
Federal Aviation Administration or any other governmental entity or agency); 
 
(e) if at any time consent is requested or at any time prior to the granting of consent, 
tenant is in default under the Ground Lease or would be in default under the Ground 
Lease but for the pendency of a grace or cure period, provided that if such default is 
cured within such grace or cure period, then Landlord may not continue to withhold its 
consent solely for this circumstance; or 
 
(f) the proposed assignee does not intend to occupy the entire demised premises as 
described in the Ground Lease and conduct its business therefrom for a substantial 
portion of the then remaining term of the Ground Lease. 
 
For purposes hereof and any applicable law, and without limitation as to other grounds 



for Landlord delaying consent, it shall be deemed to be reasonable for Landlord to delay 
its consent for a period of 45 days after the receipt by Landlord of all information 
requested by Landlord regarding or in connection with the proposed assignment and the 
proposed assignee. 

 
7. To the actual knowledge of Landlord no rent has been paid more than thirty (30) days in 

advance of its due date. 
 
 
 
Very truly yours, 
 
 
___________________________ (BANK) 
 
 
By:        
       _______________________ (Name and Title) 
 
 
 
 
 
 
 
 
 
 
Acknowledged and consented to the ______ day of ______________, 2015. 
 
 
TOWN OF ADDISON, TEXAS 
 
By: ________________________  

By: ________________________ 

Name: ______________________ 

Its: _________________________ 

 

 
 
By: ________________________  

By: ________________________ 

Name: ______________________ 

Its: _________________________ 

 
 
cc: Real Estate Manager 
 Addison Airport 
 16051 Addison Road, Suite 220 
 Addison, Texas 75001 
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