RESOLUTION NO.

A RESOLUTION OF THE CITY COUNCIL OF THE TOWN OF ADDISON,
TEXAS, APPROVING A FIRST AMENDMENT TO GROUND LEASE BETWEEN
THE TOWN OF ADDISON, TEXAS, AND AQRD HANGAR MANAGEMENT,
LLC; AUTHORIZING THE CITY MANAGER TO EXECUTE THE
AMENDMENT; AND PROVIDING AN EFFECTIVE DATE.

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

SECTION 1. The First Amendment to Ground Lease between the Town of Addison
and AQRD Hangar Management, LLC, modifying the legal description, property survey, and
the Base Rent amount, a copy of which is attached to this Resolution as Exhibit A, is hereby
approved. The City Manager is hereby authorized to execute the First Amendment to Ground
Lease.

SECTION 2. This Resolution shall take effect from and after its date of adoption.

DULY RESOLVED AND ADOPTED by the City Council of the Town of Addison,
Texas, on this the 13" day of FEBRUARY 2023.

TOWN OF ADDISON, TEXAS

Joe Chow, Mayor

ATTEST:

Irma Parker, City Secretary
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EXHIBIT “A”

STATE OF TEXAS §

KNOW ALL MEN BY THESE PRESENTS:
COUNTY OF DALLAS  §

FIRST AMENDMENT TO GROUND LEASE

This First Amendment to Ground Lease (“First Amendment”) is made and entered into and
effective as of . 2023 (“Effective Date”™), between the Town of
Addison, Texas, a home-rule municipality (“Landlord” or “City”), and AQRD Hangar
Management LLC, a Texas limited liability company (“Tenant™).

WITNESSETH:

WHEREAS, Landlord and Tenant entered into that certain Ground Lease Agreement
effective June 28, 2022 (“Ground Lease”), by the terms of which Landlord leased to Tenant and
Tenant leased from Landlord a certain parcel of irproved and unimproved land consisting of
approximately 1.57 acres (approximately 68,383 square feet) of land located at what is commonly
known as 4582 and 4584 Claire Chennault Drive (the “Demised “Premises™), as more fully
described in Exhibit 2 and Exhibit 3 of the Ground Lease; and

WHEREAS, a true and correct copy of the Ground Lease is attached hereto as Exhibit
“A” and incorporated herein by reference;

WHEREAS, Landlord and Tenant desire to amend and replace the property survey that is
made part of the Ground Lease as Exhibit 2 in its entirety with the property survey dated December
19, 2022, prepared and signed by White Hawk Engineering; and

WHEREAS, pursuant to Paragraph A.3 under Section 3. Rental of the Ground Lease, if
the Demised Premises is amended or modified and the gross square feet is increased or decreased,
the Base Rent shall be recalculated using the prevailing Base Rental Rate subject to the adjustment
as provided for in Section 4 of the Ground Lease; and

WHEREAS, Landlord and Tenant desire to amend the Ground Lease subject to the terms
and conditions set forth below,

NOW THEREFORE, KNOW ALL MEN BY THESE PRESENTS, in consideration of
the terms, covenants, and conditions set forth in the Ground Leasc and in this Tirst Amendment,
the sum of $10.00, and other good and valuable consideration, the sufficiency of which is hereby
acknowledged, Landlord and Tenant agree as follows:

1. Recitals, All the above and foregoing recitals and premises are incorporated herein and made
a part of this First Amendment for all purposes,
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2. Amendment. Landlord and Tenant agree to amend and modify the Ground Lease as follows:

A

CE

Exhibit 2 of the Ground Lease, being the property survey, is hereby replaced in its entirety
with the property survey attached hereto and incorporated herein as Exhibit “B” of this
First Amendment to Ground Lease.

. Exhibit 3 of the Ground Lease, being the legal description of the Demised Premises, is

hereby replaced in its entirety with the legal description attached hereto and incorporated
herein as Exhibit “C” of this First Amendmeant to Ground Lease.

. The Demised Premises described in the fourth paragraph of the preamble to the Ground

Lease is amended and modified to read as fellows *. . . a portion of the Airport generally
described and hereinafier referred to as that ceriain pavcel of improved and unimproved
land consisting of approximately 1.57 acres {approximately 68,383 gross square feei)
located al what is commonly known as 4382 and 4384 Claire Chennault Drive .. "

Section 3. Rental. Paragraph A.2 — Base Rent is hereby amended and replaced in its entirety
to read as follows;

= Base Rent: Tenant agrees to and shall pay Landlord annual Rental for the
Demised Premises in the amount of Fifty-One Thousand Two Hundred Eighty-
Seven Dollars and 25/100 ($51,287.25) (Note: Base Rent is calculated at $0.75 per
gross square foot located within the Demised Premises as determined by the Survey
accepted by the parties) which amount shall be paid by Tenant in twelve equal
monthly installments in advance on the first dlay of each calendar month (the “Base
Rent”™, which shall be adjusted as set forth herein). The first monthly payment or
installment of Base Rent in the amount of Four Thousand, Two Hundred Seventy-
Three Dollars and 94/100 ($4,273.94) is due and payable on or before the
Commencement Date. Thereafter, another payment or installment of the Base Rent,
subject to adjustment as set forth below, shall be due and payable on the first day
of each calendar month during the term hereof. All Rent is due on the first of each
month and is delinquent after the 10" day of each month and subject to the
provisions of Section 23 and Section 39

3. No Other Amendments. Except to the extent modified or amended herein, all other terms,

conditions, provisions, and obligations of the Ground Lease, as amended and/or madified, shall
remain unchanged and in full force and effect during the Term of the Ground T .ease.

4. Authority to Execute. The undersigned individuals, officers, and/or agents of the parties
hereto have the authority to execute this First Amendment on behalf of each respective party,
and each pariy certifies that any necessary resolutions or other act extending such authority
have been duly passed and are now in full force and effect.

OR35-0101
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IN WITNESS WHEREOF, the undersigned parties execute this First Amendment to
Ground Lease as of the day, month, and year first above written,

TENANT: LANDLORD:
AQRD Hangar Management LL.C Town of Addison, Texas
By: By:
V. Raj Narayanan, Manager David Gaines, City Manager
(635-0101
Page 3
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ACKNOWLEDGEMENTS

STATE OF TEXAS §
COUNTY OF DALLAS  §
This instrument was acknowledged before me on :)—,; niaGry f g .2023, hy

V. Raj Narayanan, Manager of AQRD Hangar Management LLC, a Tekas limited liability
company, on behalf of the company.

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this the 13 day of

e

Notary Public, State of Texas—

i

STATE OF TEXAS §
COUNTY OF DALLAS  §
This instrument was acknowledged before me on 2023, by

David Gaines, City Manager of the Town of Addison, Texas, a Texas hame-rule municipality, cn
behalf of the municipality.

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this the day of
, 2023,

Irma G. Parker

Notary Public, State of Texas
Comm. Expires 08-07-2026 Motary Public, State of Texas
Notary 1D 477006-4

0635-0101
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EXHIBIT “A”

GROUND LEASE

STATE OF TEXAS § Summary of Exhibits
§ * Ehibil 1; Lepnl Descrption of Addison Airpord
) * Lxhibil 2- Property Survey
COUNTY OF DALLAS & » Exhibil 3-Legal Deseription of Domised Premises
v [Exhibil 4; Deseripiion of New Building Ingrovaens
+ Fxhibil 5: Memorandum of Lense
+ Exhibil 6! r-onu orlmvawble Siandby Lollcr of Credil

Mlmlumu:e snd Ilzpﬂr Standoeds and Praclices

‘' Construetion of New Build
GROUND LEASE AGREEMENT =k

This Ground Lease Agreoment (“Lease”) is made and entered into as of _JIINE 28
2022 (the "Effective Date"), by and among the Town of Addison, Texas, a Texas home- rule
municipality (hereinafler sometimes referred to as “Landlord™, and AQRD Hangar
Management LLC, a (Texas limited liability company) (hereinafter referred to as “Tenant™)
(Landlord and Tenant are sometimes referred to herein together as the "Partics™.

WITNESSETH:

WHEREAS, the Landlord is the record title owner of the Addison Airpott, a description
of which is set forth in Exhibit 1 attached hereto and incorporated herein (the “Airport™); and

WHEREAS, the Airport is operated and managed by the Landlord or by any person or
entity authorized by Landlord from time to time o manage and or operate the Airport on behalf of
the Landlord (severally andfor collectively hereinafier referred fo as “Airport er” or

“Manager"); and

WHEREAS, the Town of Addison, as a home-rule municipality, operates under a
municipal charter that has been adopted or amended as authorized by Article XT. Section 5, of the
Texas Constitution. The Town of Addison, as a municipality, fiom time to time establishes and
enforces federal, state and local ordinances, codes and regulations, which in doing so is acting in
its governmental capacity, which may be the same or separate as its capacity as Landlord and
Manager provided for herein; and

WHEREAS, Tenaitt desires to lease from the Landlord, and the Landlord desires to lease to
Tenant, a portion of the Airport generally described and hereinafter refeired to as that certain parcel
of improved and unimproved land consisting of approximately 1.57 acres (approximately 68,250
gross square feet} located at what is commonly known as 4582 and 4584 Claire Chennault Drive, as
shown on Exhibit 2 and being more particularly deseribed on Exhibit 3, each attached hereto and
incorporated hevein (collectively the “Property Survey™), together with the non-exclusive right to use
the Common Facilities as defined in Section 17 heteinbelow (which parcel is referred to herein as the
“Demised Premises™) accotding to the terms and conditions set forth in this Agreement, The Property
Survey, which is mutually agreed to and accepted by the Parties, was prepaved by a licensed surveyor
in the state of Texas and provides a legal description by metes and bounds and establishes the gross
square feet of land area contained within the Demised Premises used as the multiplier to calculate
Base Rent identifled in Section 3 hereinbelow;

Page | 0630-3204
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WHEREAS, prior to the Effective Date of this Lease, a portion of the Demised Premises was
subject to a certain ground lease first entered into and made effective June 17, 1981 with Donham Oil
Tool Company and by way of assignment, Doyle Hartman and Margaret M. Hartman d/b/a/ Doyle

Hartman, Oil Operatoy (“Hartman nd Lease") was the last known tenant of recotd of the Hartman
Ground Lease, which expired on 2022 as evidenced by that Memorandum
of Ground Lease Expiration filed as Instru 12.022. 001 4Y4p44With the Official Public Records of

Dallas County, Texas (the “OPR™), The remaining portion of the Demised Premises was also subject
to that certain ground lease first entered into and made effective June 17, 1981 with Donham Oil Tool

Company, and by way of various assignments, Mills Group, Ine, (the “Mill ") became

the last known tenant of record of the Mills Ground Lease, which expired on A4 a0

as evidenced by that Memorandum of Ground Lease Expiration filed as Instrument #2.02. 204 | 8597 0
with the OPR; and

WHEREAS, the Hartman Ground Lease and Mills Ground Lease were each subject to that
certain Reciprocal Easement Agreement dated June 28, 1983, recorded in Volume 83139, Page 1576
of the Deed of Records of Dallas County, Texas and also recorded in Volume 83248, Page 4110 of
the Deed Records of Dallas County, Texas (the “REA”). The REA was amended by that First

& iprocal Easement Agreement dated December 19, 2011 as filed and recorded as
Instrament #201100333707 in the OPR.

WHERTLAS, immediately upon the expiration of the Hartman Ground Lease and the Mills
Ground Lease, pursuant to the terms of said agreements, the ownership and title to any and all
improvements on the respective demised premises became the sole property of Landlord, giving
Landlord the exclusive vight to sell, pledge, encumber, license, transfer or otherwise convey all said
improvements made to the land,

WHEREAS, Landlord, in its sole and absolute diseretion, terminated the REA, as amended
or modifed, as evidenced by that certain Memorandum of B t Termination fled and recorded
in the OPR as Instrument #Z 022.40(4 |ZY § dated JU W g , 2022,

WHEREAS, it has long been held by Landlord tlmt45%2 and 4584 Claire Chennault are best
served to be operated at all times under the same tenant/operator to mitigate inherent vehicle,
pedestrian, and aircraft ingress and egress conflicts, It is hereby the sole intent by Landloxd, by way
of this Lease, to make these two parcels inseverable (e.g. by way of assignment at some later date)
other than at Landlord’s sole and absolute diseretion and consent'.

WHEREAS, Landlord, in its sole and absolute discretion, hereby merges the demised
premises of the Hartman Ground Lease and the Mills Ground Lease together and hereby replaces
them in their entirety with the description of the Demised Premises as given above.

WHEREAS, the Demised Premises has been improved with two exiating metal clad over
steel frame conventional aircraft hangars with split-level office and shop space atlached (each building
approximately 13,540 building square feet®) together with approximately 24,150 square feet of
dedicasted conerete aiveraft apron, and 20,130 square feet of off-street covered parking with concrete

vehicle driveway access (the “Existing Building Improvements™),

"The premises may be sub-leased to multiple sub-tenants provided they are all made subject to Section 9 of this
Lease. Itis the intent for the two parcels to remain under the same operational conirol at all times.
2 Per Dallas Appraisal Central District; 2022
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NOW, THEREFORE, KNOW ALL MEN BY THESE PRESENTS:
Section 1. Demise of the Premises:

In consideration of and subject to the terms, covenants and condilions set forth in this
Agreement, Landiord does hereby lease to Tenant, and Tenant does hereby leage from Landlord,
the Demised Premises, This Lease is given and entered into subject to (1) all federal, siate, and
focal laws, statutes, constitutional provisions, charters, ordinances, codes, rules, regulations,
directives, policies, permits, standards, and oxders (including, without limitation, court orders) of
any governmental authority, entity, or ageney {including, without limitation, the Town of Addison,
Texas, the State of Texas, the Federal Aviation Administration, and the Texas Department of
Transportation) whether in existence or hercafter enacted, adopted or imposed, and including,
without limitation, any and all grant agreements or grant assurances, the Rules and Regulations,
and the Minimum Standards, now existing or as hereafter agreed to, adopted or imposed, (ii) all
resirictive covenants affecting the Demised Premises, (iii) all restrictions, easements, and other
encumbrances on or malters affecting the Demised Premises, whether of record or not or which
could be revealed by a survey of the Demised Premises, and (iv) and all of the terms, conditions,
and provisions of this Lease. In furtherance of the foregoing, Landlord represents to Tenant that,
to the best of Landlord’s actual lnowledge, there are no mortgages, deeds of frust or monetary
liens affecting the Demised Premises which are not filed of record,

Section 2. Preliminary Period, Due Diligence Period, and Term:

A, Preliminary Period: The period of time beginning upon the Effective Date of this Lease and
ending upon the Commencement Date is heveln veferved 1o as the "Preliminary Perlod”. Any entry
upon and/or use or occupancy of the Demised Premises by Tenant duving the Preliminary Period shall
be subject to all of the terms and conditions of this Lease,

B. Due Diligenee Period: Commencing on the Effective Date of this Lease and ending the
last day of the thivd calendar month following the Effective Date of this Lease (the “Due Dilipence
Period™), Tenant shall be allowed to perform such due diligence as necessary to assess, evaluate
or to obtain basic information about the Demised Premises and, ar about the Existing Building
Improvements thereon including, but not limited to, the following:

1. The environmental condition of (and any hazardous materials present theteon) the
Demised Premises, including the Existing Building Improvements thereon and the
necessary remediation, if any, of the same, as provided for in Paragraph 22 - Envivonmental
(for the avoidance of doubt, the due diligence shall include the Landlord providing the
Tenant with copies of or access fo any and all environmenial studies including but not
limited to Environmental Site Assessments conducted on the Demised Premises or adjacent
parcels to which the Landlord has in its possession as of the Effeclive Date);

2. The fees, expenses, and fax obligations that will be assessed on the improvements
resulting from the proposed redevelopment and capital improveiments made to the Demised
Premises fiom all local, state, or federal taxing authorities or other govermmental or
regulatory agencies;
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3, Identifying the nccessary permits, approvals, waivers and their relafed costs required
by any governing authorlties, including, but not limited to, the Town of Addison, Dallas
County, the State of Texas, the Federal Avialion Association (FAA), and the Texas

Depariment of Transportation (TxDOT), for the completion of the project contemplated
hereiin;

4, Estimates for the necessary demolition and removal of, in whole or in part, the Existing
Building Improvements and any related remediation efforls to prepare the site for
redevelopment.

5. The Landiord may request, and Tenant shall fimely remit to the Landlord such
documentation and information deemed necessary and appropriate by the Landlord for it
to make a deterinination as to Tenant and its puarantors, if any, creditworthiness, financlal
condition, organizational siructure and governance suitebility and capacity to perform
under the terms and conditions of the Lease,

6, If either party is dissatisfied with the outcome of its due diligence or is unable to obtain
the necessary information regarding one or more of the items listed in this sub-paragraph B,
that party shall have the right to give the other party written nofice describing sufficiently the
deficiency and give the other party five (5) business days to either remedy the condition or
give in writing a statement how they intend to timely remedy the condition. Notwithstanding
the foregaing, either party may disaffirm this Lease by giving written notice to the other party
on or before the expiration of the Due Diligence Period, in which case the Lease shall become
null and void ab inite with no further abligation borne by either party to the other,

C., Term:

1 Base Term: Provided neither party disaffirms the Lease pursuant to Section 2.B
above and all other provisions of this Lease, the term heteof shall commenee on the first day
of the first calendar month following the expiration of the Due Diligence Period (the
“Commencement Date™), and shall end the last day of the sixtieth (60") calendar month
following the Cotnmencmenet Date (the “Base Term”),

2, Extended Torm Option: Provided Tenant (i) is not then in default beyond the
expiration of applicable notice and cure periods under this Lease or any other agresment
with Landloud, (if) achieves Final Completion, and (iii) exceeds the stipulated Construction
Value for the New Building Improvemenis as set forth and required in Lease Addendum
#2 (attached hereto and incorporated hotoin by reference) on or before the expiration of the
Base Term above, the Base Term shall be extended so that this Lease will end June 30,
2057 (“Extended Base Period™). Should Tenant earn and qualify for the Extended Base
Period, the Parties hereby mutually agreo to execute and record a Memorandum of Lease
substantially in the form of Exhibit 5 attached hereto this Lease and incorporated herein
by reference, memorializing the Extended Base Term being in effect, Should Tenant fail
to complete the New Building Improvements as required pursuant to Lease Addendum #2,
Tenant shall not be entitled to this Extended Term causing the Base Term fo remain
unchanged except for as adjusted, if any, pursuant to Section 4 - Adjustment of Rent.
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D. Notwithstanding the foregoing, it is the intent of (he Parties to this Agresment not to allow the
Term, including the Bxtended Term Option, to exceed the maximum statutory limit of forty (40)
consecutive full-calendar years from the Commencement Date.

Section 3.  Rental

A, Subject to adjustment as hereinbelow provided, Tenant agrees to and shall pay to Landloxd,
without notice, demand, offsel or deduction, Rental each month over the Term for the Demised
Premises as set forth below:

L Initial Rent Payment; Provided neither Landlord or Tenant feriinate this Lease
on or befors the expiration of the Due Diligence Period pursuant to Section 2.B.6, above,
it shall be deemed Tenant accepts the Demised Premises together with the Existing
Building Improvements pursuant to Section 7 below, Accordingly, within five days
following the expiration of the Due Diligence Period, Tenant shall pay or cause Landlord
to be paid a one-time installment of Rental for the sum amount of Six Hundered Thirty-
Five Thousand Dollars and no cents ($635,000.00 US) (“Initial Rent Payment™) due and
payable to the Addison Airport on behalf of Landlord in ACH funds or cashier’s check,
which such Initial Rent Payment shall be deemed fully earned and non-refundable except
as otherwise provided for hereing and

2, Base Rent: Tenant agrees 1o and shall pay Landlord annual Rental for the Demised
Premises in the amount of Fifly-One Thousand. One Hundred and Eighty-Seven Dollars and
SO/100, ($51,187.50) (Mote: Base Rent is calculated at $0.75 per gross square foot located
within the Demised Premises as determined by the Survey accepted by the parties) which
amount shall be paid by Tenant in twelve equal monthly instaliments in advance on the first
day of each calendar month (the “Base Rent”, which shall be adjusted as set forth herein), The
first monthly payment or installment of Base Rent in the amount of Four Thousand, Two
Hundred and Sixty-Five Dollars and 63/100 ($4,265.63) is due and payable on or before the
Commencement Date, Thereafter, another payment or installment of the Base Rent, subject
to adjustment as set forth below, shall be due and payable on the first day of each calendar
month during the term herecf, All Rent is dus on the fivst of each month and is delinquent
after the 10" day of each month and subjeet to the provisions of Section 23 and Section 39,

3 If the Demised Premises is amended or modified and the gross square feet is
increased or decreased, the Base Rent shall be recalenlated using the prevailing Base Rental
Rate subject to adjustment as provided for in Section 4,

4, I the event the Commencement Date is a date other than the first day of a calendar
month, the monthly Base Rent determined in for any partial month at the beginning of the
Ferm shall equal the produet of the Base Rent multiplied by a fraction, the numerator of
which is the number of days in the partial month (beginning with the Commencement Date
and ending with the last day of the partial month) and the denominator of which is the
numbeyr of days in such full calendar month, Payment of Base Rent for any fiactional
calendar month at the end of the Term shall be similarly prorated.
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5.  For purposes of this Lense, the term “Reni" means the Initial Rent Payment, Bage
Rent, additional rent, and all other sums that Tenant may owe to Landlord or otherwise be
required to pay under this Lease. Landlord shall have the same rights and remedies for
nonpayment of any Rent as for non-payment of Base Rent.

B. Security Deposif: No Security Deposit required,
Section 4. Adjustment of Rental:

A, Commeneing on the second anniversary of the Commencement Date and on every second
anniversary thereafter (hereinafter referred to as the “Adjustment Dafe™), the monthly Rental due
under Section 3.A.1, (Base Rent) shall be adjusted as follows:

1. Annual Rent (including Base Rent) shall be adjusted to reflect changes in the Consumers’
Price Index - All Items for Dallag, Texas Metropolitan Area (hereinafter referred to as the
“Consumer Price Index™), as quoted in the publication Consumer Price Index for ANl Urban
Consumers (CPI-U) for the Dallas-Fort Worth Consolidated Metropolitan Statistical Area
which is issued by the U.8. Department of Labor, Bureau of Labor Statistics. The basic index
{“Basic Index™) is the Consumer Price Index existing as of the Commencement Date. The
current index (“Current Index™) is the Consumer Price Index on the first day of the calendar
month preceding the then applicable Adjustment Date.

2. Beginning with the first full month following the then applicable Adjustment Date, the
annual Rent (including the Base Rent) shall be adjusted so that it equals the product of the
annual Rent (including the Base Rent) multiplied by a fraction, the numerator of which is the
Current Index and the denominator of which is the Basic Index (the “Adjusted Rental™), but
in no event shall such anhual Rent (including the Base Rent) ever be decreased below the
Base Rent set forith in Section 3.A.2,, above.

3. In the event that the Consumer Price Index is unavailable for whatever reason for the
computations set forth hereinabove, another index approximating the Consumer Price
Index as closely as feasible (as determined by Landlord) shall be substituted therefor,

Section 5. Permitted Use and Prohibited or Restricted Use of the Demised
Premises:

A, Permitted Uses: The Demised Premizes mayh be used and ocoupied by Tenant only for the
following uses:

1. Constructing, owning and operating an aeronautical facility vsed in connection with
the sale of aircraft and aircraft parts; aircraft maintenance and repair; repair of aireraft patts;
aircrafi storage; aircraft training; aircraft charter, aiveraft rentals; and

2, Office or adminisirative space used in suppott of said acronautical operations or
services;
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B. Prohibited or Restvicted Use of Demised Premises: The following uses are expressly
prohibited or restricted:

1. Ground transportation for rent ot hire (including taxi and limeousine service);

2. Retail services including food sales; barber and valet services, alcobolic beverage
sales, sales of pilot supplies; newsstands and gifts;

3. Aircraft fueling operations without valid license or permit issued by Landlord;

4, Any use that would conflict with the FAA policy on the Non-Aeronautical Use of
Airport Hangars as may be amended or modified (FR/Vol, 81, No. 115, June 15, 2016; 14
CFR Chapter 1 [Docket No, FAA 2014-0463)).

5. For any illegal purpose or any other activity {federal, state, county and municipal
laws, rules, regulations, standards and policies) that, in Landlord’s reasonable opinion,
would create a nuisance, unreasonably disturb other tenants of the Airport, or which may
cause an increase in Landlord's insurance costs, whether or not such increased costs are
actually incurred; and

6. Aviation fueling operations of any kind without a valid fue! dispensing permit
issued by the Town of Addison.

7 The Tenant shall in good faith continuously throughout the Term of this Lease
conduct and carry on in the entire Demised Premises the type of business for which the
Demised Premises are leased, except during periods in which the Demised Premises may
not be occupied as a result of fire or other casvalty, or reasonable periods for repairs and
alterations of the Building Improvements to the Demised Premises, all such repairs and
alterations to be diligently pursued to completion.

8. Tenant acknowledges that Landlord is bound by the terms and conditions of any
and all Federal Aviation Administration, Texas Department of Transportation, and other
grant agreements, grant assurances and regulations regarding the Alrport, and the terms or
any grant, loan, tegulation, or agreement under Section 22,055 of the Texas Transportation
Code, as amended or superseded, whether now existing or made in the future. Tenant
agrees not to knowingly take any action or refrain from taking any action in relation 1o the
Demised Premises that would cause Landlord to be in violation of such vegulations or
standards.

9, The Tenant for itself, its personal representatives, successors in interest, and assigns,
as a part of the consideration hereof, does hereby covenant and agree that to the extent that
the Demised Premises are used for commercial purposes that (i) no person shall be excluded
from participation in, denied the benefits of or be otherwise subjected to disctimination in the
use of sald facilitics on the basis of race, creed, color, national origin, sex, age or handicap;
(ii) that in the construction of any improveinents on, over or under the Demised Premises and
the furnishing of services thereon, no person shall be excluded from participation in, denied
the benefits of or be otherwise subjected to discrimination in the use of said fucilities on the
basis of race, ereed, color, national origin, sex, age or handicap; (iii) that the Tenant shall vse
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the Demised Premises in compliance with all other requirements imposed by or pursuant to
Title 49, Code of Federal Regulations, Department of Transportation, Subtiile A, Office of
the Secietary, Part 21, Noni-discrimination in Federally-assisted programs of the Department
of Transportation-Effectuation of Title VI of the Civil Rights Act of 1964 and as sald
Regulations may be amended.

10.  To the extent the Demised Premiscs is used for commercial purposes, Tenant agrees
to furnish all services on a fair, equal, and non-unjustly discriminatory basis to all users thereof
and to charge fair, reasonable, and not unjustly discriminatory prices for such services,
provided that the Tenant may be allowed to make reasonable and non-discriminatory
discounts, rebates or other similar types of price reductions to volume purchasers.

Section 6, Construction of Building Improvements:

In connection with the use and oceupancy of the Demised Premises by Tenant, Tenant will
cause to be constructed on the Demised Premises throughout the Term, buildings and other
improvements at Tenant’s sole cost, expense and risk including but not limited to the New Building
Improvements referenced in Section 2.C2 above and more specifically provided for in Lease
Addendum #2 attached hereto and incorporated herein by reference. For purposes herein, the term
“Building Improvements” shall mean, without limitation the Existing Building Improvements, as
defined in the Preamble of this Lease made on or to the Demised Premisss as of the Effective Date,
the New Building Improvements as defined in Lease Addendum #2, and any other Future Building
and Other Improvements (as defined in Lease Addendum #2) made to, constructed, installed, located
or placed upon the Demised Premises during the Tenm, as the Term may be extended or modified.
Except as provided for by this Lease (including Lease Addendum #2, Tenant may not construct,
locate, install, place or ereet any other improvements upon the Demised Premises without the prior
written consent of Landlord,

Section 7. Acceptance of Demised Premises:

TENANT WILL ACKNOWLEDGE THAT TENANT HAS FULLY INSPECTED
THE DEMISED PREMISES AND ACCEPTS THE DEMISED PREMISES AND THAT
THE DEMISED PREMISES ARE LEASED TO TENANT "AS IS, WHERF, IS, AND WITH
ALL FAULTS AND PATENT AND LATENT DEFECTS", AND LANDLORD HAS NOT
MADE, DOES NOT MAKE, AND SPECIFICALLY DISCLAIMS, ANY
REPRESENTATION, PROMISE, COVENANT, AGREEMENT, GUARANTY OR
WARRANTY OF ANY KIND OR CHARACTER, EXPRESS OR IMPLIED, OR ARISING
BY OPERATION OF LAW, AS TO THE QUANTITY, QUALITY, CONDITION,
SUITABILITY, HABITABILITY, OR FITNESS OF THE PROPERTY INCLUDING
WITHOUT LIMITATION THE DEMISED PREMISES AND THE IMPROVEMENTS
THEREON, FOR ANY PURPOSE WHATSOEVER, INCLUDING, WITHOUT
LIMITATION, ANY REPRESENTATION REGARDING SOIL CONDITIONS,
AVAILABILITY OF UTILITIES [SUBJECT TO SECTION 16], DRAINAGE, ZONING
LAWS, ENVIRONMENTAL LAWS, OR ANY OTHER FEDERAL, STATE OR LOCAL
STATUTES, CODES, REGULATIONS OR ORDINANCES, TENANT ALSO
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ACKNOWLEDGES AND AGRELES THAT TENANT'S INSPECTION AND
INVESTIGATION OF THE DEMISED PREMISES HAVE BEEN (OR WILL BE)
ADEQUATE TO ENABLE TENANT TO MAKE TENANT'S OWN DETERMINATION
WITH RESPECT TO THE SUITABILITY OR FITNESS OF THE PROPERTY,
INCLUDING, WITHOUT LIMITATION, WITH RESPECT TO SOIL CONDITIONS,
AVAILABILITY OF UTILITIES [SUBJECT TO SECTION 16], DRAINAGE, ZONING
LAWS, ENVIRONMENTAL LAWS, AND ANY OTHER FEDERAL, STATE OR LOCAL
STATUTES, CODES, REGULATIONS OR ORDINANCES. TENANT ACKNOWLEDGES
THAT THE DISCLAIMERS, AGREEMENTS AND OTHER STATEMENTS SET FORTH
IN THIS PARAGRAPH ARE AN INTEGRAL PORTION OF THIS LEASE AND THAT
LANDLORD WOULD NOT AGREE TO LEASE THE DEMISED PREMISES TO
TENANT AS SET FORTH HEREIN WITHOUT THE DISCLAIMERS, AGREEMENTS
AND OTHER STATEMENTS SET FORTH IN THIS PARAGRAPH. TENANT FURTHER
ACKNOWLEDGES THAT TENANT IS NOT IN A DISFARATE BARGAINING
POSITION WITH RESPECT TO LANDLORD. TENANT ACKNOWLEDGES AND
AGREES FURTHER THAT THIS LEASE IS SUBJECT TO ANY AND ALL CURRENTLY
EXISTING TITLE EXCEPTIONS OR OTHER MATTERS OF RECORD OR ANY
MATTER OR ITEM VISIBLE OR APPARENT FROM AN INSPECTION AFFECTING
THE DEMISED PREMISES. TENANT WAIVES ANY EXPRESS OR IMPLIED
WARRANTIES OF SUITABILITY, HABITABILITY, MERCHANTABILITY AND
FITNESS FOR A PARTICULAR PURPOSE, AND FURTHER WAIVES ALL CLAIMS
BASED ON ANY DEFECT IN THE DEMISED PREMISES WHETHER OR NOT SUCH
DEFECT COULD HAVE BEEN DISCOVERED BY TENANT'S REASONABLE
INSPECTION. TENANT, AT ITS COST, SHALL BE ENTITLED TO PERFORM A
PHASE I ENVIRONMENTAL STUDY, PROVIDING A COPY THERLOF TO
LANDLORD, ALL AS MAY BE SPECIFIED 1IN MORFE DETAIL IN SECTION 22.E.
BELOW, WITHOUT LIMITING THE FOREGOING, THERE IS NO WARRANTY,
EXPRESS OR IMPLIED, OF SUITABILITY, MERCHANTABILITY, HABITABILITY,

OR FITNESS FOR ANY PARTICULAR PURPOSE GIVEN IN CONNECTION WITH
THIS LEASE.

In accepiing the Demised Premises, Tenant acknowledges that this Lease shatl be constmed .
to provide Rent to Landlord on a Net Return Basis, as set out in Section 32, below,

Section 8, Securing Governmental Approvals and Compliance with Law;
Noise Abatement:

A, Tenant at Tenant’s sole cost and expense shall obtain any and all governmental licenses,
permits and approvals necessary for the construction of improvements and for the use and oceupancy
of the Demised Premises. This Lease is subjee! to and Tenant shall comply at all times with all laws,
ordinances, rules, regulations, directives, permits, or standerds of any governmental authority, entity,
or ageney (including, without limitation, the Town of Addison, Texas, the State of Texas, the Federal
Aviation Administration, the Texas Department of Transportation, the United States Environmental
Protection Agency, and the Texas Commission on Exvironmental Quality) applicable or related to,
whether directly or indivectly the wse and occupancy of the Demised Premises and whether in
existence or hereafier enacted, adopted or imposed, Tenant shall promptly comply with all
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governmental orders and divectives for the cotreclion, prevention and abatement of nuisances in or
upon, or connected with, the Demised Premises, all at Tenant's sole cost and expense, and shall
comply with and be subject to (and this Lease is made and entered into subject o) any and all grant
agreements or grant assurances now existing or as hereafier agieed to, adopted or imposed.

Tenant agrees that any new construction or modification of existing improvemenis on the
Demised Premises will comply with all standards and rles published by the Landlord or by the
Airport Manager (Aitport Manager may be changed or modified by the City, and for purposes of this
Lease, the Adrport Manager shall also mean any person or entity authorized by Landlord fo manage
andfor operate the Airporf), including, but not limited fo, the Alpoit’s published
"Construction/Maintenance Standards and Specifications," will comply with the Town of Addison
building and related codes and zoning requirements or any other laws, ordinances, permits, tules,
regulations, or policies of the Town of Addison, Texas, and will meet or exceed all applicable State
and Federal standards, permits, laws, rules, or regulations. Tenant recognizes that the referenced
Construction/ Leasehold Maintenance Standards and Specifications, Town of Addison building and
related codes and zoning requirements and other laws, ordinances, permits, rules, regulations or
policies, and all applicable Stafe and Federal standards, laws, roles, or regulations may be modified
or amended from fime to time and that compliance will be measured by such standards in effect at the
time of a particular construction or modification of improvements after the initial construction of the
Building Improvements pursuant to (he Design Plan,

B. Tenant shall comply with ali noise abatement standards at the Airport at all times, shall notify
any employee, guest or invitee of Tenant, including any aircraft operator, using any porlion of the
Demised Premises of such standards and shall ensure compliance with such standards by such third
party.

Section 9. Assignment, Subletting and Morigaging of Leasehold Estate;
Stored Aireraft Information:

A, Assignment:

1. Without the prior written consent of Landlord (which consent may be granted or withheld
in Landlord’s sole and absolute discretion and opinion), Tenant shall have no power to and may
nol assign, sell, pledge, ecncumber, license, transfer, or otherwise convey in any manner
whatsoever, including by merger, consolidation, operation of law, or otherwise, (fogether, “assign”
or “assigninent," and the person or entity to whom an assignment is made being an “assignee™),
this Lease or any rights, duties, or obligations of Tenant hercunder (except to a leaschold
mortgagee as hereinbelow provided and in accordance with and subject to all of the terms and
conditions of this Lease) nor sublet (cxcept as provided for in Section 9.B below) in whole or in
part any portion of the Demised Premises, and any such assignment or any subletting shall be null
and void and may be deemed by Landlord (in Landlord’s sole discretion) an event of default under
Section 23 of this Lease. Ay assignment or subletting shall be expressly subject to all the terms
and provisions of this Lease, including the provisions of Section 5 pertaining to the use of the
Demised Premises. In the event of any Landlord-approved assignment or subletting, Tenant shall
not assign Tenant’s rights, duties, ot obligations hereunder nor sublet the Demised Premises
without first obtaining & written agreement from each such assipnee or sublessee whereby each
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such transferee or sublessee agrees to be bound by the terms and provisions of this Lease. No such
assignment or subletting shall constitute a novation, In the event of the occurrence of an event of
default while the Demised Premises are assigned or sublet, Landlord, in addition to any other rights
and remedies provided herein or by law, may at Landlord’s option, collect directly from such
assignee or subtenant all rents hecoming due under such assignment or subletting and apply such
rent against any sums due (o Landlord hereunder. No divect collection by Landlord from any such
assignee or sublenant shall release Tenant from the payment or performance of Tenant's
obligations hereunder, Landlord's consent to any assigninent or subletting will not act as a waiver
of any rights or remedies granted to or retained by Landlord under this Lease and shall not act ag
an electlon of remedies nor shall it prohibit Landlord from exercising its rights and remedies with
respect to any other actual or proposed assignment or subletiing, and Landlord's consent to any
assipnment shall not relieve Tenant or any Guarantor of any liability to Landlord under this Lease
or otherwise,

2 1f consent by Landlord to an assignment is required hereunder, Tenant shall request, in
writing, Landlord’s consent to a proposed assignment and such request must include: (i) the name of
the proposed assignee; (if) the nature and character of the assignee's business; (jii) all material terms
of the proposed assignment; and (iv) audited financial statements or other evidence of the proposed
assignee's creditworthiness and ability to assume Tenant's obligations under this Lease,

3. For purposes hereof, an assignment will be deemed to oceur if the person or persons who own
or have control of more than 50% of Tenant on the Effective Date of this First Amendment to Ground
Lease cease to own or have control of maore than 50% of Tenant at any time during the Termy provided
that any such person shall have the unencumbered right to make fiom time to time gifts, sales or other
transfers, upon death and/or infer vivos, of part or all of his or its ownership interest in the Tenant to
a Permitted Transferee, A “Pemmitied Transferee” for purposes of this Lease, shall mean: (i) a person
who is a parent or descendant of the transferor; (i) a trust, the primary beneficiaries of which are
relatives of the transferor as described in (i) above; (iii} an entity, the voting or financial control of
which is owned by the transferor and/or his relatives as described in (i) above; and (iv) a trust, the
primary beneficiary of which is such transferor; and such transfer shall not be considered an event
deemed to be an “assignment” hereunder, Tenant shall provide to Landlord from time to time, as
requested by Landlord and in & form acceptable to Landlord, a written certification as to the ownership
and/or control of Tenant, For purposes hereof, "eontrol" means the possession, directly or indireeily,
of the power to direct or canse the direction of the management and policies of an entity, whether
thiough owmership of voling securities or parinership interests, by contract, or otherwise,

B. Subletting;

1. Notwithstanding the foregoing, Landlord hereby acknowledges and consents to Tenant’s
subletiing of the Demised Premises for the purpose of renting airciaft storage only, provided that each
sublease is evidenced by written agreement, signed and executed by Tenant and sublessee and fairly
states:

a. Each sublessee agrees to be bound by the terms and provisions of the Lease, ineluding the
provisions of Section 5 and Section 18 regarding the Airport's Governing Documents, fo the
extent such extends 1o a sublease; and
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b. In the event of any conflict between the terma of the Leage and the terms of the subleage,
the terms of the Loease shall control; and

c. Such subletting shall not constitute a novation of the Lease; and

d. Sublessee shall be oblipated to oblain Landlord’s consent to any action as to which Tenant
is obligated to oblain such consent under the Lease; and

e. Any such sublease term shall not extend beyond the Term of this Lease, as this Lease may
be amended or modified; and

f. Landlord shall have no responsibility or obligalion for the performance by Tenant of its
obligations undex the sublease; and

£. With occurrence of an Event of Default while the Demised Premises are sublet, Landlord,
in addition to any other remedies provided herein or by law, may at Landlord’s aption, collect
directly from such subtcnant all rents becomning due under such subletiing and apply such
rent against any sums due to Landlord hereunder.

2. Neither this consent, the exercise by Landlord of its rights and remedies hereundey, nor the
sublease or any other instrument shall give sublessee any rights directly or indirectly against
Landlord or create or impose any obligation, duty, responsibility, or liability of Landlord in favor
of or for the benefit of sublessee.

3 Furthermore, Tenant agrees that in no way does any sublease release Tenant from any of
ifs covenants, agreemenls, liabilities and duties under this Lease; that this consent does not
constitute approval by Landlord of the terms of any such sublease; that nothing herein contained
shall be deemed a waiver or release of any of the Landlord’s rights or remedies under this Lease
or pursuant to law, in equity, or otherwise; that Tenant shall vemain fully liable for the petformance
of each and every term, provision, covenant, duty and obligation of the Tenant under this Lease,
including, without limitation, the duty to make any and all payments of Rent; and that any violation
ot any terms and conditions of this Lease by a sublessee may constitute an Event of Defaul, subject
to notice and cure as provided in Section 23 of this Lease,

4, Upon request by Landlord, Tenant shall provide to Landlord within five (5} business days
of receipt of each request a complete and accurate roster of any subtenants which shall include,
but not be limited to, name, mailing address, email address, daytime telephone number, 24-hour
emergency conact information, together with the make, model, aircraft type and "N" number of
any aircraft regulerly stored or located on or in the Demised Premises. Tenant's failure to provide
said information as prescribed constitutes an Event of Defaull, subject to notice and cure, as
provided in Seotion 23 of this Lease,
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C, Mortgaging of Leaschold Estate:

1, Tenant shall have the vight to mortgage the leaschold estate of Tenant created hereby in order
to secure a mortgage loan for the purpose of (i) obtaining funds for the construction of the New
Building Improvements described in Lease Addendum #2. or to reimburse Tenant for funds advanced
by Tenant for such purpose ar to refinance any sueh loan, or (ii) other constrnetion upon the Demised
Premises approved fiom time o time by Landiord in writing, or (iii) for any other purpose which may
be approved from time to time by Landlord in writing. In the event that Tenant, pursuant to morigages
or deeds of trust, mortgages the leasehold estate of Tenant created hereby, the leasehold morigagee
shall in no event become personally liable to perform the obligations of Tenant under this Lease vnless
and until said mortgagee becomes the owner of the leasehold estate pursuant to foreclosure, transfer
in licu of forcclosure, or otherwise, and thereafier said leaschold mottgagee shall remain liable for
such obligations only so long as such movigagee remaing the owner of the leasehold estate.
Notwithstanding the foregoing, it is specifically understood and agreed that no such mortgaging by
Tenant and/or any actions taken pursuant to the terms of such morlgage shall ever relieve Tenant of
Tenant’s obligation to pay the Rent due hereunder and otherwise fully perform the terms and
conditions of this Lease,

2, Any Mortgage affecting Tenant’s leasehold estate shall contain provisions (i) requiring the
leasehold mortgagee to give Landlord at least fifteen (15) days written notice prior to accelerating
the debt of Tenant to such mortgages and/or initiating foreclosure proceedings under said
mortgages or deeds of trust, and (ii) allowing Landlovd during such fifteen (15) day notice period
to cure Tenant’s default and prevent said scceleration and/or foreclosure proceedings, and
thereafter st Landlord's option to assume Tenant’s position under said Mortgage.

3 Landlord agrees, if and so long as the leasehold estate of Tenant is encumbered by a
Ieasehold mortgage and written notice to such effect has been given to Landlord, to give the holder
of such leasehold mortgage at such address or addresses as may be specified in such written notice
to Landlord for the giving of notices to the leasehold mortgagee, or as otherwise may be specified
by the leasehold mortgagee fo Landlord in writing, written notice of any default hereunder by
Tenant, simuliancously with the piving of such notice to Tenant, and the holder of any such
leasehold mortgage shall have the right, for a perlod 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
payment as may be necessary or appropriate to cure any such default so specified, it being the
intention of the parties hereto that Landlord shall not exercise Landlord’s right to terminate this
Leage without first giving any such leasehold mortgagee the notice provided for herein and
affording any such leasehold mortpagee the right to eure such default as provided for herein,

4, Landlord further agrees to execute and deliver to any proposed leasehold mortgagee of
Tenant a “Non-Disturbance Agreement” wherein Landlord agrees that Landlord will (i) recognize
such mortgagee after foreclosure, or transfer in lieu of foreclosure, as Tenant hereunder, and (il)
continue to perform all of Landlord's obligations hersunder so long as such mortgagee performs
all of the obligations of Tenant hereunder; provided, however, that notwithstanding the foregoing
or any other provision of this Lease, such mortgagee or its snccessors and assigns after foreclosure
or transfer in liew of foreclosure shall not and does not have the right and shall not and does not
have the power to assign (as defined in subsection A. of thiz Section above) this Lease, or any
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right, interest, obligation, or liability hereunder, or any pact of the Demised Premises, without the
prior written approval of Landlord, and any such assignment shall be null and a cause for
immediate termination of this Lease by Landlord, it being the intent of this provision that such
mortgagee shall have no greater right to assign or sublet this Lease, or any right, interest,
obligation, or liability hereunder, or any part of the Demised Premiszes, than the Tenant has as set
forth in this Seetion. Landlord also agrees to consider the execution and delivery 1o such proposed
leasehold mortgagee any other documents which such proposed leasshold mortpagee may
reasonably request concerning the mortgaging by Tenant of the leasehold estate created hereby;
provided, however, that Landlord shall never be required to subordinate Landlord's interest in the
Demised Premises to the mortgage of such proposed leasehold mortgagee,

Section 10. Property Taxes and Assessments:

A. Following the Commencement Date, Tenant shall pay, before they become delinguent, any
and all property taxes or asscssmenis, and any other governmental chavges, fees or expenses
(collectively, the "Taxes"), levied or assessed on any improvements on the Demised Premises, the
personal property and fixtures on the Deimised Premises, and, if applicable, upon the leasehold estate
of Tenant created hereby. Upon the request of Landlord, Tenant shall from time fo time furnish to
Landlord "paid receipts” or other written evidence that all such taxes have been paid by Tenant. In
the ovent Tenant shall fail to pay any such taxes, assessments, or charges prior to delinquency,
Landloxd shall have the right to pay (but not the obligation) or may cause all taxes, assessments, or
charges to be paid and the reasonable costs thereof expended by Landlord plus interest thereon as
provided in Section 39 of this Lease shall be paid by Tenant on demand. Subject to the payment of
any outstanding Taxes, Tenant may protest, appeal or institute other formal proceedings to effect a
reduction or abatement of real estate taxes and assessments with respect to real estate faxes and
assessments levied against the improvemenis on the Demised Premises and/or the Tenant's leasehold
interest in the Lease for any {ax fiscal year that ends after the Commencement Date of this Lease,
Such protest, appeal or other proceedings may be conducted only in the name of Tanant. To this end
and at Tenan{'s expense, Tenant shall give Landlord written notice of any such protest or appeal and
1esolution thereof. MNotwithstanding the foregoing, Tenant shall not contest the determination that the
buildings and/or improvements are subject to taxation. I a final (non-appealable) determination is
rendered by DCAD or a comt of approptiate and cormpetent jutisdiction that any such buildings or
other improvements are not subject to property taxation, the Rent (as the same may be adjusted) for
the year in which such final determination becomes effective shall be increased by an amount equal
to the property tax revenue from such buildings and improvements that Tenant would have paid to
the Town of Addison, Texas in that year but for such finul deterinination (and such initial increased
amount shall be paid to Landlovd on or before December 31 of such year, unless otherwise agreed to
by Landlord); thereafter, the Rent (as the same inay be adjusted) as so increased shall continue, subject
to adjustment as set forth in this Lease.

Section 11,  Maintenance and Repair of Demised Premises:
A, Tenant shall, throughout the Term hereof, maintain in good repair and in a first-class
condition (in accordance with any construction and/or maintenance standards and specifications

established by Landlord or Airport Manager from time to time and all applicable ordinances,
codes, rules and regulations of or adopted by the Town of Addison, Texas) all the Demised
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Premiges and all buildings, improvements, fixtures, equipment and personal property (excluding
aircraft stored in the Building Improvements) on the Demised Premises and keep them free from
waste or nuisance and, at the expiration or termination of this Lease, deliver up the Demised
Premises clean and free of trash and in good repair and condition (in accordance with any
construction and/or maintenance standards and specifications estnblished by Landlord or Airport
Manager from time to time and all applicable ordinances, codes, rules and regulations of or adopted
by the Town of Addison, Texas), with all fixtures and equipment situated in the Demised Premises
in good working oxder, reasonable wear and tear excepted. Tenant shall reimburse Landlord for
and indemmify Landlord against all damages which Landlord incurs from Tenant's delay in
vacaling the Demised Premises.

B. MNotwithstending the foregoing, set forth as “Lease Addendum #1" attached hereto and
ineorporated herein by reference and made a part hereof, are “Tenant’s Leasehold Minimum
Maintenance and Repair Standards and Practices,” which ate intended as maintenance and repair
standards and practices Landlord expects of Tenant, Tenant {(and any of its successors or assigns)
hereby agrees to meet or exceed the Tenant’s Leasehold Minimum Maintenance and Repair
Standards and Praclices throughout the Term. Notwithstanding the foregoing, as provided in
Section 18 below, Landlord reserves the right, in its sole discretion, to infroduce and adopt other
regulations deemed appropriate and necessary by Landlord for the purpose, among other things,
protection of the property of Landlord, In the event Landlord should formally adopt similar
leasehold maintenance and repair standards governing such practices of all ground leaseholds at
Addison Airport (“Replacement Maintenance Standards™), such encompassing regulations and
practices shall supersede and replace Lease Addendum #1 in its entivety upon the effective daté of
such Replacement Maintenance Standards for the duration of the Term.

Section 12, Alterations, Additions and Improvements:

After completion of 1he New Building Improvements doescribed in Lease Addendum #2,
Tenant shall not create any openings in the roof or exterior walls, or make any alterations, additions
or improvements to the Demised Premises or any Lmprovements thereon or modifications thereto
without the prior written consent of Landlord or Manager. Consent for non-structural alferations,
additions or improvements shall not be unreasonably withheld by Landlord or Manager. Tenant shall
have the right to erect or install shelves, bing, machinery, air conditioning or heating equipment and
trade fixtures, provided that Tenant complies with all applicable governmental laws, ordinances and
regulations (including, without limitation and as may be requited by law, oblaining a building permit).

All alterations, modifications, additions and improvements in and to the Demised Premises
shall be performed in a first class, workmanlike manner, shall comply with all the standards and
requirements set out above, and in Lease Addendun #2 and Section 8, and Tenant shall promptly pay
and discharge all costs, expenses, claims for damages (including incidental, special, and consequential
damages), liens and any and all other liabilities and obligations which arise in connection (herewith
{and shall defend, indemnify, and hold harmiess Landlord and Managey, and their respective officials,
officers, employees, and agents, fiom and against any and all such costs, expenses, claims, lens,
liabilities, and obligations as set forth in Lease Addendun #2),
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Section 13. Insurance and Bonds:

A, At all times in connection with this Tease and during the Term hercof, Tenant shall
purchase and maintain at Tenant’s sole cost and expense and in a company or companies lawfully
anthorized fo do business in Texas such insurance coverages relating to the Demised Premises as
follows:

1, Insurance against loss or damage to improvements by fire, lightning, and all other risks
from time to time included under standard extended coverage policies, and sprinkler,
vandalism and malicious mischief, all in amounts sufficient to prevent Landlord or Tenant
from becoming co-insurers of any loss under the applicable policies but in any event in
amounts not less than one hundred percent (100%) of the full insurable value of the
Demised Premises and arty and all improvetents thereon, The term “full insurable value™
as used herein means actual replacement value at the time of such less. Upon request, such
replacement value shall be determined by a qualified appraiser, a copy of whose findings
shall be submitted to Landlerd, and, thercafter, proper adjustment in the limits of insurance
coverage shall be effected.

2. Commercial General Liability insurance at minimum combined single limits of
$1,000,000 per-occurrence and $1,000,000 general aggregate for bodily injury, death or
property damage or destrustion occurring on, in ot about the Demised Premises, which
coverage shall include products/completed operations (31,000,000 products/ completed
operations agpregate). Coverage for products/completed operations must be maintained
for at least two (2) years after construction work has been completed. Coverage must
include contractual liability,

3. Statutory limits of workers compensation insurance and employer’s liability with limits
of liability of not less than $1,000,000.00 each-occurience each nccident/$1,000,000.00 by
disease each-occurrence/$1,000,000.00 by disease appregate.

4. If applicable, boiler and pressure vessel insuvance om all steam boilers and air
compressors, parts thereof and appurtenances attached or connected thereto which by
reason of their use or existence are capable of bursting, erupting, collapsing, imploding or
exploding, in the minimum amount of $500,000.00 for damage to or destruction of property
resulting from such perils,

5. In connection with the design and construction of any improvements on the Demised
Premises, architecls, engineers, and constructions managers, including design/build
confractors used by Tenant, shall carry professional liability insurance af minimum limits
of $250,000,00; this coverage must be maintained for at least two (2) years after the
improvements are completed, and if coverage is wrillen on a claims-made basis, a policy
retroactive date equivalent to the inception dste of this Lease (or earlier) must be
maintained.

6. Hangarkeepers Legal Liability insurance, af limits of $1,000,000.00 per-occurrence is
required if Tenant is engaped in maintenance, repair, ov servicing of aiveraft belonging to
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a third-party, or if Tenant is otherwise involved in any operation in which Tenant has cave,
custody, or control of an aircraft that belongs to a third-party.

7. Aircrall liability insurance against third party bodily injury or death and property
damage or destiuction at minimum limils required by regulatory apencies having
Jjurisdiction at the Airport and which are acceptable to Landlord, but in any event nol less
than $1,000,000.00 cach oceurrence (applies to the ownership, operation or use of aircvaft
by Tenant or any subtenanf). Policy shall include non-owned aireraft liability with a
minimum of $1,000,000 and medical expense coverage with a limit of $5,000 for any one
petson.

8, Business Automobile Liability insurance for all Tenant-owned and non-owned vehicles
being operated on the Airport with a minimum combined single limit of $1,000,000 for
bodily injury and property damage,

9, If Tenant is fueling aircraft at the Airport pursuant to a fueling permit or license issued
by the City, Tenant shall maintain a minimum of $1,000,000 in Pollution Liability
Insurance coverage, which may be satisfied through sudden and accidental pollution
coverage under Tenant’s commercial general liability policy.

10. Such other insurance in such amounts and against such other insurable hazards, which
at the time are commonly obtained within the aeronautlcal industry for similar types of
building improvements and other improvements that may be located on the Demised
Premises and Tenant’s permitted use of the Demised Premises.

B. Tenant shall cause all such policies of insurance to comply with the following and be
specifically endorsed as follows;

1. The Town of Addison, Texas, and the Airport Meanager and their respective past and
present officials, officers, employees and agents shall be named as additional insureds, or
loss payees as the case may be, except with respest to the professional liability policies and
workers compensation insurance;

2. All insurance policies which name the Town of Addison, Texas and the Airport
Manager (and their respective past and present officials, officers, employees and agents)
as additional insureds must be endorsed to read as primary coverage and non-contributory
regardless of the application of other insurance;

3. A waiver of subrogation in favor of the Town of Addison, Texas and the Airport
Manager (and their respective past and present officials, officers, employees and agents)
shall be contained in each policy required herein;

4, All insurance policies shall be endorsed to the effect that the Town of Addison, Texas
and the Airport Manager will receive at least thirty (30) days written notice prior to
cancellation or non-renewal of the insurance (except that if such insurance is canceled for
non-payment of premium, such notice shall be ten [10] days,);
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5. All insurance policies shall be endorsed to require the insurer lo immediately notify the
City and the Airport Manager of any material change in the insutance coverages;

6. Allliability policies shall contain no cross liability exclusions or insured versus insured
testrictions applicable to the elaims of the Town of Addisen or the Alrport Manager;

7. Tenant may maintain reasonable and customary deductibles, subject to approval by
Landlord; and

8. Insurance must be purchased from insurers that ave financially acceptable to Landlord
and licensed to do business in the State of Texas.

C All insurance must be written on forms filed with and approved by the Texas Depar Iment
of Inswrance. Certificates of insurance, eatﬁfactmy to Landlord, evidencing all coverage above,
shall be prepared and exccuted by the insurance company or its authorized agent, promptly
delivered to Landlord and updated as may be appropriate, and shall:

1. List each insurance coverage described and required herein. Such certificates will also
include a copy of the endorsements necessary to meet the requirements and instructions
contained herein; and

2. Specifically set forth the notice-af-cancellation or termination provisions to the Town
of Addison and the Airport Manager.

D. In connection with any construction on the Demised Premises, Lease
Addendum #2 shall gavern,

K. Landlord reserves the right to review the insurance requirements contained herein and to
reasonably adjust coverages and limits when deemed neeessary and prudent by Landlotd,.

Section 14. Casualty Damage or Destruction:

A. In case of any damage to or destruction of the buildings, structures, equipment, or any ather
improvements on or at the Demised Premises (including the Building Improvements), or any part
thereof, Tenant will promptly give written notice thereof to Landlord, generally describing the
nature and extent of such damage and/or destruction,

B. In case of any damage to or destruction of any huilding, structure, equipment, or other
improverments (including the Building Improvements) ot or at the Demised Premises, or any patt
thereof, Tenant, whether ot not the insurance proceeds, if any, payable on account of such damage
and/or deafruction shall be sufficient for such purpose, at Tenant’s sole cost, risk and expense will
promptly and diligenily commence and complete the restoration, repair and replacement of said
building, structure, equipment, or other improvements as nearly as possible to their value,
condition and character immediately priot to such damage and/or destruction and with at least as
good workmanship and quality as such building, structure, equipment, or other improvements on
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or af the Demised Premises being repaived or replaced, with such alterations in and additions
thereto as may be approved in writing by Landlord (hereinafier sometimes referred to as the
“Restoration™. All Restoration plans (whether design, architectural, or otherwise) shall be
approved in writing by Landlord prio: to the commencement of construction, All such design and
construction shall comply with other Sections of this Lease concerning the design and construction
of buildings and other improvements on or at the Demised Premises, including without limitation
Sections 6 (including Lease Addendum #2), 8, and 13 hereof.

C.  Allinsurance proceeds, if any, payable on account of such damage to or destruction of the
buildings, structures and equipment on the Demised Premises shall be held by Landlord, Landlord
shall be protected, and fully indemnified in accordance with Sections 6 and 21 hereof and other
relevant provisions of this Lease, in acting upon any certificate believed by Landlord to be genuine
and to have been executed by the proper party and shall receive such certificate as conclusive
evidence of any fact or as o any matter therein set forth. Such certificate shall be full warranty,
authority and protection to Landlord in acting thereon and Landlord shall be under no duty to take
any action other than as set forth in this Section 14.

D, Insurance proceeds received by Landlord on account of any damage to or destruction of
the buildings, structures and equipment on the Demised Premiscs, or any part thereof (less the
costs, fees and expenses incurred by Landlord and Tenant in the collection thereof, including,
without limitation, adjuster’s and attorney's fees and expenses [“Net Insurance Proceeds”]) shall
be applied as follows:

1. Net insurance proceeds as above defined shall be paid to Tenant or as Tenant may direct
from time to fime as Restoration progresses to pay {(or reimburse Tenani for) the cost of
Restoration, upon written request of Tenant to Landlord accompanied by (a) certificate of a
supervising architect or engineer approved by Landlord, describing In reasonable detall the
work and material in question and the cost thereof, siafing that the same were necessary or
appropriate to the Restoration and constitute a complete part thereof, and that no part of the
cost thereof has theretofore been reimbursed, and specifying the additional amount, if any,
necessary to complete the Restoration, and (b) an opinion of counsel satisfactory to Landlord
that there exist no mechanics’, materialmen’s or similar liens for labor or materials execept
such, if any, ag are discharged by the payment of the amount requested.

2. Upon receipt by Landlord of the certificate and opinion required by the foregoing clavses
{i} (a) and (1) that Restoration has been completed and the cost thereof paid in full, and that
there are no mechanics’, materialman’s or similar liens for labor or materials supplied in
conneclion therewith, the balance, if any, of such proceeds shall be paid to Tenant or as Tenant
may direct.

E. In the eveni Tenant does not promptly commence Restoration, or after commencement
Tenant does not diligently proceed to the completion of same shall be an Event of Default by
Tenant pursuant to notice and cure in Section 23.B of this Lease. Landlord shall have the right, but
not the obligation, to commence or complete Restoration as described hereinafter. Landlord’s
right to commence or complete Restoration shall begin after Landlord has given Tenant af least
thirty (30) days written notice requesting (i) the commencement of Restoration, or (ii} that Tenant

Page 19 0630-3204

Town of Addison, Texas
Resolution No. Page 24 of 73



diligently proceed to the completion of Restoration, and Tenant during such thirty (30) day period
fails to commence or fails to proceed to diligently complete Restoration, In such event, Landlord
shall be entitled to obtain the insurance proceeds, and Tenant shall promptly pay any deficiency if
such proceeds are not sufficient for Restoration,

F. In the event of termination of this Lease by Landled as a result of Tenant's failure to
commence or complete (s the case may be) the Restoration, this Lerse shall terminate and come
to an end upon Landlord’s termination as aforesald as though the date of such fermination by
Landlord wete the date of expiration of the Term of this Lease, All insurance proceeds, if any are
remaining and/or available subject to another secured interest on the property, shall be paid to the
Landlord.

Section 15, Condemnation:

A, If during the Term hereof, any part of the Demised Premises shall be acquired or
condemned by eminent domain for any public or quasi-public use or purpose, or are sold to a
condemning authority under threat of condemnation, and after such taking by or sale to said
condemning authority the remainder of the Demised Premises is not susceptible to efficient and
economic oceupation and operation by Tenant, this Lease shall antomatically terminate as of the
date that said condemning authority takes possession of he Demised Premises, and Landlord shall
refund to Tenant any prepaid but unacerued Rental less any sum then owing by Tenant to Landlord,

B. If after such taking by or sale to said condemmning authority the remainder of the Demised
Premises is susceplible fo efficient and ceconomic ocoupation and operation by Tenant, this Lease
shall not terminate but the Rental due hereunder shall be adjusted so that Tenant shall be required
to pay for the remainder of the term hereof the sum obtained by multiplying each monthly Rental
installment due hereunder, as adjusted from time to time pursuant to Section 4, by a fraction, the
numerator of which shall be the number of square feet remaining in the Demised Premises after
the taking by or sale to said condemning authority and denoininator of which shall be the aquare
footage oviginally comtained in the Demised Premises. The Rental adjustment called for herein
shall not commence uniil said condemning authority actually takes possession of the condemned
portion of the Demised Premises,

C. If this Lease is not ferminated pursuant to Section 15.A., above, Tenant shall promptly
restore any building and any other improvements on the Demised Premises, and the condemnation
proceeds to which Landlord and Tenant are entitled shall be awarded and paid first to cover the
cosls and expenses for restoring the remaining portion of the Demised Premises to a condition
susceptible to efficient and economic occupation and operation by Tenant, and any remaining
proceeds to which Landlord and Tenant are entitled shall be awarded and paid to Landlord and
Tenant, as their interest may appear. If this Lease is tertninated pursuant to Secction 15.A,
condemnation proceeds to which Landlord and Tenant are entitled shall be awarded and paid 1o
Landlord and Tenant as their interests may appear,
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Section 16, Utilities.

Tenant shall be responsible, at Tenant’s sole cost and expense, for obtaining all utility
connections at or for the Demised Premises and Tenant shall pay all chavges for water, electricity,
gas, sewer, telephone or any other utility connections, tap-in fees, impact fees, and services
furnished to the Demised Premises during the Terin hercof. Tenant agrees to contact all utility
service providers prior lo any excavation or digging on the Demised Premises. Landlord shall in
no event be liable or responsible for any cessation or intetruption in any such utility setvices,

Section 17. Common Facilities.

Tenant and Tenant’s employees, agents, servants, customers and other invitces shall have
the non-exclusive right to use all common facilities, improvements, equipment and services which
may now exist or which may hereafter be provided by Landlord for the accommodation and
convenience of Landlord’s customers and tenants, including landing and takeoff facilities, means
of ingress and egress to the Demised Premises, other Airport installations, and all other reasonable
services which may be provided with or without charge from time to time by Landlord in operating
the Airport (“Common Facilities”). All such Common Facilities shall at all times be under the
exclusive conirol, operation and management of Landlord and may be rearranged, modified,
changed, altered, removed, or tesminated from time to time at Landlord’s sole discretion,

Section 18, Airport Governing Documents.

Landlord, in its sole and absolute diseretion, shall have the right from time to time to adopt,
amend, modify, alter, and terminate in a reasonable manner certain rules and regulations, standards
of operations, policies, procedures and practices deemed necessary and appropriate for the purpose
of assuring the safety, welfare, fairness and equality without unjust discrimination, convenience
and protection of property of Landlord, Tenant, other tenants and users of the Airport, their
customers, and the general public {heiem collectively referred to as the “Abrport Governing

Documents.”) Tenant hereby agtees to comply fully at all times with these Airport Governing
Documenis,

As of the Effective Date of this Lease such Airport Governing Documents include, without
limitation:

1; Addison Airport Minimum Standards and Requirements for Comimercial
Aeronautical Service Providers vr. 2004 (also commonly referred to as the “Minimum

Standards™ or *Airport Minimum Standards™); and
2, Addison Airport Rules and Regulations vr, 2010 (also commonly referred to as the
s " or “Adrport Rules and Regulations™), which shall govern Tenant’s

use of the Demised Premises and all Common Facilities of the Airport; and

3. Addison Airpor! Rates and Charges — a schedule of the current rates, fees and
charges assessed by the Airport for vardous services and facilities, which are generally
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approved in connection with the Airport’s annual budgetary process but may be amended
from time to time as deemed reasonable and appropriate.

Landlord has also adopted the National Business Aviation Association (NBAA) Noise
Abaternent Program Jf/nban,org/aj -operations/environment/noise-abatement-program/
revised in 2015, Unless Landlord adopts a noise abatement program of its own, Tenant and Tenant’s
sublenants and their aeronautical guest and invilees are required to comply with NBAA's
recommended noise abatement procedures, which are suifable for any aircrafi type and airport
operating environment.

Section 19, Signs and Equiptment.

After fivst securing Landlord's approval, Tenant shall have the right from time to time to
install and operate signs depicting Tenant's name and operate radio, communications, meteorological,
aerial navigation and other equipment and facilities in or on the Demised Premises that may be
reasonably necessary for the operation of Tenant’s business, provided such signs and equipment are
installed and maintained in compliance with all applicable governmental laws, rules, and regulations,
including the City sign otdinance, and do not interfere with the operation of any navigation facilities
or Airport communications (including, without limitation, navigation facilities or Airpont
communications used or aperated by the Federal Aviation Administration).

Section 20. Landlord’s Right of Entry,

Landlord and Landlord’s authorized representatives shall have the right, during normal
business howrs, fo enter the Demised Premises (i) to inspect the general condition and state of repalr
thereof, (i) to make repairs permitted under this Lease, (iii) to show the Demised Premises to any
prospective tenant or purchaser or (iv) for any other reasonable and lawful purpose.

Durihg the final one hundred eighty (180) days of the tevm hereof, Landlord and Landlord’s
authorized representatives shall have the right to erect and maintain on or about the Demised Premises
customary signs advertising the Demised Promises for lease.

Section 21, Indemnity, Exculpation and Release.

A.  Exculpation.

Landlord and the elected officials, the officers, employees, representatives, agents, and
voluntcers of Landlord, individually or collectively, in both their official and private eapacities,
(ench a  “Landlord Person” and collectively the “Landlord Persons” ), and Airport
Manager and Airport Manager’s owner’ s, officers, employees, representatives, and agents,
in both their official and private capacities, (ench a  “Manager Person” and collectively the
“Manager Persens” ), shall not be liable fo Tenant or fo any of Tenant's owners, direetors,
officers, sharcholders, partners, managers, employees, agents, consultants, servants, customers,
invitees, pafrons, subtenants, licensces, concessionaires, contractors, subcontractors, or any
other persen or entity for whom Tenant is legally responsible, and their respective owners,
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directors, officers, sharcholders, parimers, managers, employees, agents, consultants, servants,
customers, invifees, patroms, subtenants, licemsees, concessionaires, contractors, and
subcontractors, (each a “Tenant Person” and collectively “Tenant Persons” ), or to any
other person whomsoever, for any death or injury fo pergons or damage to or destruction of
property or any other harm on or about the Demised Premises or any adjacent arca owned by
Landlord caused by or resulting from any act or omission of Tenant or any Tenant Persons, or
arising out of the use or occupation of the Demised Premises by Tenant or any Tenant Persons
and/or the conduct of Tenant’s business thereon, or arising out of any breach or default by
Tenant in the performance of Tenant’s obligations hereunder.

B. Tenani’s Indemnity Obligation,

Tenant shall DEFEND (with counsel reasonably acceptable to Landlord),
INDEMNIFY, AND HOLD HARMLESS Laodlord and all other Landlord Persons and
Ajrport Manager and all Manager Persons (Landlord and all other Landlord Pexsons, and
Airport Manager and all other Manager Persons, being collectively fhe “Indemnified Persons®)
from and against any and all claims, actions, proceedings, causes of action, demands, losses,
harm, damages, penalties, fines, liability, expenses, lawsuits, judgmenis, cosis, and fees
(including reasonable attorney fees and court costs) of any kind and nature whatsoever made
upon, incurred by, suffered by, or asserted against any of the Indemnified Persons, whether
directly or indirectly (collectively for purpeses of this Section, "Damages"), that result from,
refate to, are based upon, or arise out of, in whole or in part, (I) any condition of the Demised
Premises caused in whole or in part by Tenant or by any Uenant Persons; (I1) any act or
omission of Tenant or any Tenant Persons under, in connection with, or in the performance of,
this Lease; (IIN) any vepresentations or warranties by Tenunt under this Lease; (IV) any
personal injurics (including but not limited to death) to any Tenant Persons and to any third
persons or parties arising out of or in connection with Tenant’s nse and occupancy of the
Demised Premises under this Lease; and/or (V) the Demised Premises becoming out of repair
due to the fault of Tenant or any Tenant Persons for any reason, including by failure of
equipment, pipes, or wiring, or broken glass, or by the backing up of drains, or by gas, water,
steam, electricity or oil lealing, escaping or flowing into the Demised Premises, regavdless of
the source, or by dampness or by five, explosion, falling plaster or ceiling, THIS DEFENSE,
INDEMNITY, AND HOLD HARMLESS OBLIGATION SHALL AND DOES INCLUDE
DAMAGES ALLEGED OR FOUND TO HAVE BEEN CAUSED, IN WHOLE OR IN PART,
BY THE NEGLIGENCE (BUT EXCLUDING THE GROSS NEGLIGENCE OR WILLFUL
MISCONDUCT) OF THE INDEMNIFIED PERSONS (OR ANY OF THEM), OR CONDUCT
BY THE INDEMNIFIED PERSONS (OR ANY OF THEM) THAT WOULD GIVE RISE TO
STRICT LIABILITY OF ANY KIND. HOWEYER, TO THE EXTENT GROSS
NEGLIGENCE AND/OR WILLFUL CONDUCT ARE ALLEGED SIMULTANEOUSLY
WITH CLAIMS REQUIRING DEFENSE AND INDEMNITY HEREIN, TENANT SHALL
DEFEND ALL CLAIMS ALLEGED AGAINST THE INDEMNIFIED PERSONS. Tenant’

s linbility under this indemnity ebligntion shall be reduced by that portion of the total amount
of the Damages (excluding defense fees and costs) equal to the Indemnified Person” s or
Indemnified Persons’ proportionate share of the negligence or conduct that would give rise to
strict linbility of any lind, that caused the loss. Lilewise, Tenant’ s liability for Indemnificd.
Pexson’ s or Indemnified Persons’ defense costs and attorneys’  fees shall be Hinited to a
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portion of the defense costs and atiorneys’ fees equal to the Indemnified Person’ s or

Indemnified Persons’ proportionate share of the negligence or conduet that would give rise to
strict labllity of any kind, that caused the loss.

Tenant shall promptly advise Landlord and Alrport Manager in wiiting of eany claim ox
demand against any Indemnificd Persons, Tenant, or any Tenant Persons related to or arising out of
Tenant's activitics under this Lease and shall see to the investigation and defense of such claim or
demand at Tenant’s sole cost and expense. The Indemnified Persons shall have the right, at the
Indemnified Person’s or Indemnified Persons’ option and own expense, to participate in such defense
without refieving Tenant of any of its obligations hereunder.,

C, Release.

Tenant hereby RELEASES Landlord and all other Landlord Pevsons, and Airport
Manager and all other Manager Persons, (i) for any death or injury to any person or persons
or damage to or destruction of property of any kind resulting from the Demised Premises
becoming out of repair or by defect in or failure of equipment, pipes, or wiring, or broken glass,
or by the bacling up of drains, or by gas, water, steam, electricity or ol leaking, ¢scaping or
flowing into the Demised Premises, regardless of the source, or by dampness or by fire,
explosion, falling plaster ov ceiling or for any other reason whatseever, and (i} any loss or
damage that may result from or be oceasioned by or throngh the acts or omissions of other
tenants of Landlord or caused by operafions in construction of any private, publie, or quasi-
public work, INCLUDING, WITHOUT LIMITATION, ANY AND ALL CLAIMS WHICH
ARISE FROM, OR ARE ALLEGED OR FOUND TO HAVE BEEN CAUSED BY, IN
WHOLE OR IN PART, THE NEGLIGENCE [BUT EXCLUDING GROSS NEGLIGENCE
OR WILLFUL MISCONDUCT| OF ANY OF THE INDEMNIFIED PERSONS, OR
CONDUCT BY ANY OF THE INDEMNIFIED PERSONS THAT WOULD GIVE RISE TO
STRICT LIABILITY OF ANY KIND.

D. THE PROVISTIONS OF THIS SECTION 21 SHALL SURVIVE THE EXPIRATION
OR TERMINATION OF THIS LEASE.

Section 22. Environmental Compliance.

A, No_Storage or Disposal: Tenant shall not install, store, use, troat, transport, discharge or
dispose (or permit or acquiesee in the installation, storage, use, treatment, transportation, discharge
or disposal by Tenant, its directors, officers, shareholders, members, pariners, agents, employees,
invitees, contractors, subconlvactors, independent coniractors, or subtenants) on the Demised
Premises or any portion of the Cominon Facilities, any; (a) asbestos in any form; (b) urea
formaldehyde foam insulation; (c) transformers or other equipment which contain dielectric fluid
containing levels of polychlorinated biphenyls in excess of 50 parts per million; or (d) any other
chemical, material, air poliutant, toxic pollutant, waste, or substance which is regulated as toxic or
hazardous or exposure to which is prohibited, limited or regulated by the Resource Conservation
Recovery Act (42 U.S.C. §6901, et seq., as amended or superseded), the Comprehensive and
Environmental Response Compensallon and Liability Act (42 U.8.C. §9601, et seq, as amended
or superseded), the Hazardous Materials Transportation Act, the Toxic Substances Conirel Act,
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the Clean Air Act, and/or the Clean Water Act, or any other federal, state, county, regional, local
or other governmental authority laws, rules, orders, standards, policies, or regulations, or whicl,
even If not so regulated may or conld pose a hazard 10 the health and safety of the occupants of the
Demised Premises andfor any portions of the Common Facilities, and which is either: (i) in
amounts in excess of that permitted or deemed safe under any applicable law, rule, order, standard,
policy, or regulation or (ii) in any manner prohibited or deemed unsafe under applicable law, ruls,
order, standard, policy, or regulalion. (The substances referred fo in (a), (b), (e) or (d) are
collectively referred to hereinafter as “Hazardous Materials™),

B, Cleanup Laws; Tenant shall, at Tenant’s own expense, comply with any presently existing
or hereafler enacted laws relating to Hazardous Materials (collectively, “Cleanup Laws™);
provided, however that Tenant shall not be responsible for correcting any violation of the Cleanup
Laws under this Section that existed prior to the Effective Date, In furtherance and not in limitation
of the foregoing, Tenant shall, at Tenant's own expense, make all submissions to, provide all
information to, and comply with all requirements of the appropriate governmental anthority (the
“Authority) under the Cleanup Laws, Should any Authority require that a cleanup plan be
prepaved and that & cleanup be undertaken because of the existence of Hazardous Materials which
were installed, stored, used, treated, transported, disposed of or discharged on the Demised
Premises and/or any portion of the Common Facilitics, by Tenant, its directors, shareholders,
members, pariners, officers, agents, employees, invitees, independent contractois, contractors,
subcontractors, licensees, subfenants, any other person entering the Demised Premises under
express or implied invitation of Tenant, or any person directly or indirectly employed by or acting
under Tenant, during the Term of this Lease, Tenant shall, at Tenant's own expense, prepare and
submit the required plans and finaneial assurances and cairy out the approved plans in accordance
with such Cleanup Laws and to Landlord’s satisfaction. At no expense to Landlord, Tenant shall
promptly provide all information requested by Landlovd for preperation of affidavits or other
documents required by Landiord to determine the applicability of the Cleanup Laws to the
Demised Premises and/or any portion of the Common Facilities, as the case may be, and shall sign
the affidavits promptly when requested to do so by Landlord.

., TENANT'S FURTHER INDEMNITY OBLIGATION, TENANT SHALL INDEMNIFY,
DEFEND, SAVE AND HOLD HARMLESS LANDLORD AND ALL OTHER LANDLORD PERSONS, AND
AIRPORT MANAGER AND ALL OTHER MANACER PERSONS, FROM AND AGAINST, AND REIMBURSE
LANDLORD AND ALL OTHER LANDLORD PERSONS, AND AIRPORT MANAGER AND ALL OTHER
MANAGER PERSONS, FOR, ANY AND ALL OBLIGATIONS, DAMAGES, INJUNCTIONS, FINES,
PENALTIES, DEMANDS, CLAIMS, COSTS, FEES, CHARGES, EXPENSES, ACTIONS, CAUSES OF ACTION,
JUDGMENTS, LIABILITIES, SUITS, PROCEEDINGS AND LOSSES OF WHATEVER KIND OR NATURE
{(INCLUDING, WITHOUT LIMITATION, ATTORNEYS" FEES AND COURT COSTS), AND ALL CLEANUP
OR RENMOVAL COSTS (COLLI&C‘]‘WEL.Y FOR PURPOSES OF THIS SUBSECTION, “IMM.&GEE” ] AND
ALL ACTIONS OF ANY KIND ARISING OUT OF Ol IN ANY WAY CONNECTED WITH, (I) THE
GENERATION, INSTALLATION, STORACGE, USE, TREATMENT, TRANSPORTING, DISPOSAL OR
DISCHARGE OF HAZARDOUS MATERIALS IN OR ON THE DEMISED PREMISES AND/ORR ANY PORTION
OF THE AIRPORT, INCLUDING THE COMMON FACILITIES, OR ANY PROPERTY ADJACENT TO THE
AIRPORT, BY TENANT OR ANY TENANT PERSONE, AND (:[] ALL FINES, SUITS, FROCEDU HES, CLAIMS
AND ACTIONS OF ANY KIND ARISING OUT OF TENANT * 8§ FAILURE TO PROVIDE ALL
INFORMATION, MAKE ALL SUBMISSIONS AND TAKE ALL STEPS REQUIRED BY THE AUTHORITY
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UNDER THE CLEANUP LAWS OR ANY OTHER ENVIRONMENTAL LAW, RULE, STANDARD,
REGULATION, OR POLICY, SUCH DEFENSE, INDEMNITY, AND HOLD HARMLESS OBLIGATION
SHALL AND DOES INCLUDE DAMAGES ALLEGED OR FOUND T0O HAVE BEEN CAUSED, IN WIOLE OR
IN PART, BY THE NEGLIGENCE [BUT NOT THE GROSS NEGLIGENCE OR WILLTUL MISCONDUCT] OF
THE LANDLORD, ANY OTHER LANDLORD PERSON, AIRPORT MANAGER, OR ANY OTHER MANAGER
PERSON, OR BY ANY ACT OR OMISSION OF LANDLORD, ANY OTHER LANDLORD PERSON, AIRPORT
MANAGER, OR ANY OTHER MANAGER PERSON THAT MAY GIVE RISE TO STRICT LIARILITY OF ANY
KIND. HOWEVER, TO THE EXTENT GROSS NEGLIGENCE AND/OR WILLFUL MISCONDUCT ARE
ALLEGED SIMULTANEOUSLY WITH CLAIMS REQUIRING DEFENSE AND INDEMNITY HEREIN,
TENANT SHALL DEFEND ALL CLAIMS ALLEGED AGAINST THE LANDLORD, AND ANY OTHER
LANDLORD PERSON, AND AIRPORT MANAGER, AND ANY OTHER MANAGER PERSON, TENANT' §
LIABILITY UNDER THIS INDEMNITY OBLIGATION SHALL BE REDUCED BY THAT PORTION OF THE
TOTAL AMOUNT OF THE DAMAGES (EXCLUDING DEFENSE FEES AND COSTS) EQUAL TO THE
INDEMNIFIED PERSON ' § OR INDEMNIFIED PERSONS'  PROPORTIONATE SHARE OF THE
NEGLIGENCE, OR CONPUCT THAT WOULD GIVE RISE TO STRICT LIABILITY OF ANY KIND, THAT
CAUSED THE LOSS., LIKEWISE, TENANT® § LIABILITY FOR INDEMNIFIED PERSON’ S OR
INDEMNIFIED PERSONS’ DEFENSE COSTS AND ATTORNEYS' FEES SHALL BE REDUCED BY A
PORTION OF THE DEFENSE COSTS AND ATTORNEYS' FEES EQUAL TO THE INDEMNIFIED
PERSON’S OR INDEMMIFIED PERSONS® PROPORTIONATE SHARE OF THE NEGLIGENCE, OR
CONDUCT THAT WOULD GIVE RISE TO STRICT LIABILITY OF ANY KIND, THAT CAUSED THE LOSS,
Tin addition to and not n limitation of Landlord’s other righis and remedies, Tenant's failure to
abide by the terms of this Section shall be restyainable by injunction.

D, Environmental Notices: Tenant shall promptly supply Landlord with copies of any notices,
correspondence and submissions made by Tenant to ot received by Tenant from any governmental
authorities of the United States Envirommental Protection Ageney, the United States Occupational
Safety and Health Administration, the FAA, TxDOT, or any other local, state or federal authority
that requires submission of any information concerning environmental matters or Hazardous
Materials,

E. Prior to the Commencement Daté of this Lease, the Tenant, at Tenant’s sole cost and
expense, shall be entitled to conduct a Phase I Environmental Site Asscssment ("ESA™) with
respect to the Demised Premises. If the Phase 1 ESA indicates the likely presence of Hazardous
Materials on the Demised Premises, Tenant shall be entitled to conduct a Phase TI ESA at Tenant's
sole cost and expense. If the Phase IT ESA indicates the presence of Hazardous Materials on the
Demised Premises, Tenant shall be entitled, as its sole remedy, to disaffirm this Lease, in which
case this Lease shall become null and void and no further obligation shall be borne by either party
hereto. A copy of a Phase I ESA and Phase 11 ESA, if any, shall be delivered promptly fo Tandlord
upon completion,

F. SURVIVAL! THE PARTIES OBLIGATIONS AND LIABILITIES OF THE PARTIES PURSUANT TO
THE TERMS OF SECTIONS 6, 21 AND 22 SHALL SURVIVE THE EXPIRATION OR EARLIER
TERMINATION OF THIS LEASE.
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Section 23. Default by Tenant,

Each of the following events, inclusive of those events of default otherwise referenced herein, shall
" be deemed to be an “Event of Default™ by Tenant under this Lease:

A, Failure of Tenant to pay any installment of Reni or any other sum payable to Landlord
hersundey, or to pay or cause to be paid taxes (to the exient Tenant is obligated to pay or cause
same to be paid), utilities, or insurance premiums, or any other payment which Tenant is to make
under this Lease, on the date that same is due and such failure shall continue for a perlod of ten
(10) days after the date on which such payment is to be made.

B. Failure of Tenant to comply with any term, condition or covenant of this Tease (other than
the payment of Rent or other sum of money, or the payment of taxes, utilitics or insurance
premiums, or other payments Tenant is to make under this Lease, as set forth in Subsection A, of
this Section 23) and such failure shall not be cured within either (i) a specific cure period provided
for in this Lease applicable to such failure or (if) if not otherwise specified, thirty (30) days aftor
written notice thercof to Tenant; provided, however, in the event such failure is not susceptible of
cure within such thirty (30) day period, then such thirty (30) day period shall be extended for an
additional peviod of time (not to exceed an additional sixty [60] days) so long as Tenant has
provided Landloyd written notice of the curative measures Tenant proposes to undertake and
commenced to cure such failure within the initial thirty (30) day period and thereafter diligently
pursues such cure,

. INTENTIONALLY DELETED.

D, Tnsolvency, the maling of a transfer in fraud of ereditors, or the making of an assignment
for the benefit of creditors by Tenant or any guarantor of Tenant’s obligations,

L. Filing of & petition under any section or chapter of the Bankruptey Code, as amended, or
under any similar law or statute of the United States or any State thereolby Tenant or any guarantor
of Tenant's obligations, or adjudication as a bankrupt or insolvent in proceedings filed against
Tenant or such guarantor,

F. Appointment of a receiver or frustee for all or substantially all of the assets of Tenant or
any guarantor of Tenant’s obligations,

G. Abandonment or cessation of use of the Demised Premises or any substantial portion
thereof for the purpose leased by Tenant for a period of ninety (90) consecutive days.

H Tenant is in default of any other lease or agresment with the Town of Addison after notice
and opportunity to cure, if applicable, or, provided Tenant is the holder of a valid aviation fuel
dispensing petmit or license igsued by the Town of Addison, is in default of said fuel dispensing
permit or license after notice and opportunity to cure, if applicable,
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Section 24. Remedies of Landlord,

A, Upon the nceunvence of any of Event of Default by Tenant under this Lease, Landlord, without
prejudice to any other legal, cquitable, or contiactual right or remedy, shall have the option fo pursue
any one or more of the following rights or remedies vsing lawful force if necessary or appropriaie,
without notice or demand whatsoever,

L Terminate this Lease or any of Tenant's rights under this Lease, with or without
reentering or repossessing the Demised Promises, and terminate any other lease ov
agreement at the Airport between Landlord and Tenant and any fuel license or permit
granted to Tenant, Landlord may also terminate this Lease at any lime after a termination
of ocoupancy or possession as desceribed in subsection B, of this Section.

2, Terminate Tenant's right to occupy or possess all o any part of the Demised
Premises without terminating this Lease and with or without reentering or repossessing the
Demised Premises,

3 Recover unpaid Rent and any Damages (as defined below),

4, Re-enter and re-possess all or any part of the Demised Premises by changing or
picking the locks, access codes, or other aceess control devices, and taking any other self-
help or judicial action, {0 exclude Tenant and other occupants from the Demised Premises.
Re-entry or repossession of the Demised Premises by Landlord will not be construed as an
election by Landlord to terminate this Lease,

S Remove and store (at Tenant's sole cost) any property (other than aireraft) on the
Demised Premises,

6. Sue for eviction, specific enforcement, equitable relief, Rent, damages, or any other
available remedy.

1. Cure Tenant's default, and if Landlord does so, Tenant must reimburse Landlord
within thirty (30) days after Landlord delivers an invoice for any actual, out-of-pocket
expenses Landlovd incurred effecting compliance with Tenant's obligations,

8. Withhold or sugpend any payment that this Lease would otherwise require Landlord
to make.

9. Exexcise all other remedies available to Landlord at law or in equity (including,
without limitation, injunctive and other extraordinary remedics),

B. For purposes of this Section, "Datnages” includes, without limitation, all actual, incidental,
and or consequential damages, court costs, interest, and attorneys' fees incurred by Landlord and
avising from Tenant's breach of this Lease, including, without limitation, the cost of (A) tecovering
possession of the Demised Premises, (B) removing and storing Tenant's and any other occupant's
property, (C) re-letting the Demised Premises, including, without Limitation, the costs of brokerage
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commissions and cleaning, make-ready, or repairing the Demised Premises for a substitute tenant
or fenants, (D) collecting any money owed by Tenant or a substitute tenant, (E) repairing any
damage caused by any Tenant Persons, (F) performing any obligation of Tenant under the Lease,
and (G) any other loss or cost incurred by Landlord as a result of, or arising from, Tenant's breach
of the Lease or Landlord's exercise of its rights and remedies for such breach,

C. Unless Landlord delivers signed, written notice thereof to Tenant explicitly accepting
surrender of the Demiscd Premises, providing for termination of this Lease, or evicting Tenant, no
act or omission by Landlord or Alrport Manager or their respeciive officials, officers, employees,
or agenits will constitute Landlord's acceptance of surrender of the Demised Premises, termination
of Lease, or an actual or construciive eviction of Tenant (including, without limitation, Tenant's
delivery of keys o any of Landloid's or Manager's officials, officers, emplayees, or agents or
Landlord's repossession, reentry, or reletting of the Demised Premises).

D, Pursuit of any of the forcgoing rights or remedios by Landlord shall not preclude
Landlord's pursuit of any of the other rights or remedies herein provided or any other rights ot
remedies provided by law, in equity, or otherwise, nor shall pursuit of any right or remedy herein
provided constitute a forfeiture or waiver of any Rent due fo Landlord hereunder or of samy damages

accruing to Landlord by reason of the violation of any of the ferms, conditions and covenants
hevein contained.

Section 25, Default by Landlord.

No default by Landlord horeunder shall constitute an eviction or disturbance of Tenant's vuse
and possession of the Demised Premises or render Landlord liable for damapes (including
consequential damages) or entitle Tenant to be velieved fiom any of Tenant’s abfigations hereunder
(including the obligation to pay Rent) or gramt Tenant any right of deduction, abatement, set-off or
recovery or entitle Tenant to take any action whatsoever with regard to the Demised Premises or
Landlovd until thirty (30) days after Tenant has given Landlord written notice specifically setting forth
such default by Landlord, and Landlord has failed to cure such defaunlt within said thirty (30) day
period, or in the event such default cannot be cured within said thivty (30) day period then within an
additional reasonable period of time so long as Landlord has commenced curative action within said
thirty (30} day pericd and thereafier is diligently attempting to core such default. In the event that
Landlord fails to cure such default within said thirty (30) day period, or within said additional
reasonable period of time, Tenant shall have the right as its sole and exclusive remedy to:

A, Proceed to cure such default (provided such cure ocews enthrely within the Demised
Premises) and deduet the cost of curing same plug interest thereon at the rate of ten percent (10%)
per annum from the next suceeeding rental installment(s) due by Tenant to Landlord hereunder;

B. Proceed to cure such default (provided such cure oceurs entively within the Demised
Premises) and bring suit against Landlord for the cost of curing same plus interest thereon at the
vate of ten percent (10%) per annum; or

C.  Seek, through judicial action, a declavatory judgment action, and limited equitable

remedies of injunction and specific performance, as well as actual damages directly resulting from
such default (but subject to the provisions of subseclion B. of Section 26, below).
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[fany mortgagee of Landlord has given Tenant its addrass for notices and specifically requests
such notice, Tenant agrees fo give the nofice required hercinabove to such mortgageo at the time
Tenant gives sams to Landlord, and to accept curative action, if any, undertaken by such mortgagee
as if such curalive action had been taken by Landlord.

Section 26. Mitigation of Damages:

A, In conjunction with any obligation imposed by law on Landlord to mitigate damages
arising from Tenant's abandonment of the Demised Premises in breach of this Lease, Landlord,
beginning not more than ninety (90) days after Tenant physically vacates the Demised Premises
and continuing until the Demised Premises have been relet {but subject to the provisions of this
subsection A, set forth below), will market the Demised Premises for lease, and Tenant will remain
liable for all Rent and for Damages incuned by Landlord (as the term “Damages™ is defined in

Section 24, above).
B, Landlovd and Tenant agree to the following criteria in connection with Landlord's

obligation (if any) to mitigate damages as described above:

1. Landlord will have no obligation to solicit or entertain negotiations with any other
prospective tenants of the Demised Premises until and unless Landlord obtains full and
complete possession of the Demised Premises, including without limitation, the final and
unappealable legal right 1o relet the Demised Premises fiee of any claim of Tenant.

2. Landlord will not be obligated to offer the Demised Premises to a prospective tenant
when other premises suitable for that prospective tenant's use ave (or soon will be) available
in any other premises located at Addison Airport.

3. Landlord will not have any obligation to lease the Demised Premises for any rental less
than the cunvent rate then prevailing for similar space at Addison Alrport (or if no similar
space ig available, the current fair market vental then prevailing for similar gpace in
comparable buildings in the same market area as the Demised Premises) nor shall Landlord
be obligated to enter into a new lease under any terms or conditions that are unacceptable
to Landlord.

4. Landlord will not be obligated to enter into any lease with any prospective tenant whose
reputation is not acceptable to Landlord, in Landlord's commercially reasonable judgment
and opinion.

5. Landlord will not be obligated to enter into & lease with any prospective tenant: (i) which
does not have, in Landlord's sole judgment and opinion, sufficient financial resources and
operating experietce to operate the Demised Premises in a first class manner and meet its
financial obligations; or (i) whose proposed use of the Demised Premises is not a permitted
use under the terms of this Lease,

6. Landlord will not be required to expend any amount of money to alter, remodel or
otherwise make the Demised Premises suitable for use by any prospective tenant,

Page 30 0630-3204

Town of Addison, Texas
Resolution No. Page 35 of 73



H Landlord makes the Demised Premises available for releiting under the criteria set forth
hereinabove, Landlord will be deemed to have fully satisfied Landlord's obligation (if any) to
mitigate damages under this Leass and under any law or judicial ruling in effect on the date of this
Lease or at the time of Tenant's default, and TENANT HEREBY WAIVES AND RELEASES, to the fullest
extent legally permissible, any right to asserl in any action by Landlord to enforce the terms of this
Lense, any defense, counterclaim, or rights of setoff or recoupment respecting the mitigation of
damages by Landlord (or alleged failure by Landlord to adequately mitigate its dainages), unless
and to the extent Landlord maliciously or in bad faith fails to act in accordance with the
requirements of this Section.

No rent collected from a substitute tenant for any month in excess of the rent due under the
Lease for that month will be credited or offset against unpaid rent for any other month or any other
Damages, Tenant stipulates that the mitigation requirements expressed in this Section are
objectively reasonable. TO THE FULLEST EXTENT PERMITTED BY LAW, TENANT WAIVES ANY
OTHER OBLIGATION BY LANDLORD TO MITIGATE ITS DAMAGES AFTER TENANT FAILS TO PAY
RENT OR VACATES OR ABANDONS THE PREMISES,

C. Tenant's right to seek actual damages as a result of a defanlt by Landlord under this Lease
shall be conditioned on Tenant taking all actions reasonably required, under the circumstances, to
minimize any loss or damage to Tenant's property or business, or to any of Tenant's officers,
employees, agents, invitees, or other third partles that may be caused by any such default of
Landlord.

Section 27. Waiver of Subrogation,

Each party hereto waives any and every claim which arises or may arise in such party’s favor
against the other party hereto during the Term of this Lease for any and all loss of, or damage to, any
of such party’s property located within or upon, or constituting a part of, the Demised Premises, which
loss or damage is covered by valid and collectible casualty, five and extended coverage insurance
policies, to the extent that such loss or damage is recoverable under such Insurance palicies. Such
mutual waivers shall be in addition to, and not in limitation or derogation of, any other waiver or
release contained in this Lease with respect to any loss of, or damage 1o, property of the parties hereto.
Inasmuch as such mutual waivers will preclude the assignment of any aforesaid claim by way of
subrogation or otherwise to an insurance company {or atty other person), each party hereby apgrees
immediately to give to each insurance company which has issued to such party policies of five and
extended coverage insurance, written notice of the terms of such mutual waivers, and to cause such
insurance policies to be properly endorsed, if necessary, to prevent the invalidation of such insurance
covelages by reason of such waivers,

Section 28, Title to Improvements.
A. Any and all improvements on the Demised Premises, including, without limitation, any
buildings construeted on the Demised Premises by or for Tenatt, shall be owned by Tenant during

the term of this Agreement, The term “improvements” shall include, without limitation, the Building
Improvements) as defined in Section 6.
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B. Upon the termination of this Agveement, whether by expivation of the Texm hereof or by
reason of default on the part of Tenant, or for any other reason whatsoover, the imptovements
(including, without limitation, the Building Improvements), and all parts thereof, shall merge with the
title of the Demised Premises, free and clear of any claim of Tenant and all persons oventitles claiming
under or through Tenant (including, without limitation, any holder of a leasehold mortgage), and shall
become the property of Landlord, In such event (1) Tenant shall deliver up to Landlord the Demised
Premises clean and fiee of trash and in good repair and condition in accordance to the prevailing
Tenapt's Leasehold Minimum Majintenance and Repair Standards and Practices, as amended or
modified, with all fixtures and equipment situated in the Demised Premises delivered in good working
order, reasonable woar and tear oxcepted, and (ii) unless Tenant is then default, Tenant shall have the
right to remove all personal property (including aircraft stored in the Building Improvements) and
trade fixtures owned by Tenant from the Demised Premiscs, but Tenant shall be required to repair
any damage to the Demised Premises caused by such temoval in a good and workmanlike manner
and at Tenant's sole cost and expense; or (jif) with no less than twelve (12) months remaining to the
Term, Landlord may elect to by written notice require Tenant to demolish and remove, or cause to be
removed, all improvements from the Demised Premises and restore the Demised Premises to the
condition in which the same existed immediately prior to this Lease's Effective Date, in which event
Tenant shall, at Tenant's sole cost, risk and expense, perform and complete such removal and
resforation in a good and workmanlike manner, in nccordance with all applicable ordinances, codes,
rules and regulations prior to the expiration or termination of the Term., Upon such termination,
Tenant shall, at Landlord’s request, execute a vecordable instrument evidencing the termination of
this Agreement and giving the effective date of said termination or expiration date,

C, Tenant’s cbligations under this Section 28 shall continue and survive beyond the expiration
or termination of this Lease.

Section 29, Mechanics' and Materialmen’s Liens; Lien for Rent; Waiver of Landlord
Liens,

TERANT AGREES TO DEFEND, INDEMNIFY AND HOLD HARMLESS TO THE FULL EXTENT AS
FROVIDED IN THIS LEASE, THE INDEMMIFIED PERSONS FROM AND AGAINST ALL LTABILITY ARISING
OUT OF THE FILING OF ANY MECHANICS' OR MATERIALMEN'S LIENS AGAINST THE DEMISED
PREMISES BY REASON OF ANY ACT OR OMISSION OF TENANT OR ANYONE CLAIMING UNDER
TENANT (INCLUDING, WITHOUT LIMITATION, ANY TENANT PERSONS), AND LANDLORD, AT
LANDLORD'S OPTION, MAY SATISFY SUCH LIENS AND COLLECT THE AMOUNT EXPENDED FROM
TENANT TOGETHER WITH INTEREST THEREON AS PROVIDED IN_SECTION 39 as additional Rent;
provided, however, that Landlord shall not so satisfy such liens until fifteen (15) days after written
notification to Tenant of Landlord's intention to do so and Tenant’s failure duting such fifieen (15)
day period to bond such liens or eserow funds with appropriate patties to protect Landlord’s inferest
in the Demised Premises, unless a shorter period of time is dictated by applicable law,

Section 30, INTENTIONALLY DELETED.
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Section 31, Quiet Enjoyment and Subordination.

Lamdlord yepresents that Tenant, upon payment of the Rent and performance of the terms,
conditions, covenants and agreements herein contained, shall (subject to all of the terms and
conditions of this Lease) peaceably and quietly have, hold and enjoy the Demised Premises during
the full Term of this Lease. Landlord further is hereby irvevocably vested with full power and
authority by Tenant to subordinate Tenant’s interest heveunder to any mortgage, deed of trust or other
lien hereafter placed on the Demised Premises or to declare this Lease prior and superior to any
mortgage, deed of trust or other lien hereafter placed on the Demised Premises; provided, however,
any such subordination shall be upon the express condition that the lienholder executes a
commereially reasonable subordination non-disturbance attornment (“SNDA™) in which it is
acknowledged that (i) this Lease shall be recognized by the mortgages and that afl of the rights of
Tenant shall remain in full force and effect during the full Term of this Leage on condition that Tenant
attom to the mortgagee, its successors and assigns, and perform all of the covenants and conditions
required by the terms of this Lease, and (ii) in the event of foreclosure or any enforcement of any such
mortgage, the rights of Tenant hereunder shall expressly survive and this Lease shall in all respects
continue in full force and effect so long as Tenant shall fully perform all Tenant's obligalions
hereundler and atiorn to the purchaser, Tenant also agrees upon demand to execute further instruments
declaring this Leass prior and superior to any morigage, deed of trust or other lien and specifically
providing that this Leage shall survive the foreclosure of such mortgage, deed of trust or other lien,

Section 32, Rent on Net Return Basis,

The Rent provided for in this Lease shall be an absolutely net return to Landlord for the Term
of this Lease, free of any loss, expenses or charges with respeot to the Demised Premises, including,
without limitation, maintenance, repairs, replacement, insurance, taxes and assessments, and this
Lease shall be construed in accordance with and fo effectuate such intention.

Section 33. Holding Over.

Should Tenant, or any of Tenant’s successors in inferest fail fo suwender the Demised
Premises, or any part thercof, on the expiration of the Term of this Lease, such holding over shall
congtitute a tenancy from month to month only terminable at any time by either Landlord or Tenant
after thirty (30) days prior written notice to the other, ata monthly Rental equal to one hundred twenty-
five percent (125%) of the Base Rent paid for the last month of the Term of this Lense,

Section 34. Waiver of Default.

No waiver by the paities heieto of any default or breach of any term, condition or covenant
of this Lease shall be deemed to be a waiver of any subsequent default or breach of the same or any
other term, condition or covenant contained herein. Landlord will not be deemed to have waived any
right or Tenant's breach of any obligation under this Lease, unless Landlord delivers a signed writing,
addressed 1o Tenant explicitly relinguishing that right or breach, No custom or practice avising during
the administration this Lease will waive, o diminish, Landlord's right to insist upon strict performance
of Tenant's obligations. No restrictive endorsement or ofher statement on or accompanying any check
or payment will be deemed an accord and satisfaclion or novation, and Landlord will be entitled to
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accept any such check or payment, without prejudice, to Landlord's rights to recover the full amount
due and to exercise its other remedies,

Section 35. Release of Landlord Upon Transfer.

All of Landlord’s personal liability for the performance of the terms and provisions of this
Lease (except for any liability aceruing prior to such transfer) shall terminate upon a transfer of the
Demised Premises by Landlord, provided that the obligations of Landlord under this Lease are
covenants running with the land and shall be binding upon the iransferee of Landlord’s interest in this
Lease and the Demised Premises,

Section 36. Attorneys’ Fees.

I, on account of any breach or default by either Party to this Lease, it shall become necessary
for either Party to employ an attorney to enforce or defend any of its riphts or remedies hereunder,
with the result that a judicial proceeding shall be filed, then the prevailing party in such judiciel
proceeding shall be entitled, in addition to any other rights it may have, in law or equity, to collect
reasonable atiorneys’ fees and costs of Court inowrred,

Section 37. Financial Information,

Tenant agrees that Tenant will from time to time upon the written request of Landlord during
the Term of this Lease furnish to Landlord such cyedit and banking references as Landlord may
reasonably request,

Section 38, Lstoppel Certificate.

A.  Landlord and Tenent agree that from time to time, upon not less than ten (10) business days’
prior written request by the othet, it will deliver to the other Landlord a statement in writing certifying
that:

1. This Lenase is unmodified and in full force and effect (or if there have been
modifications, that this Lease as modified is in full force and effect and stating the
modifications). i

2. The dates to which Rent and other charges have been paid,

3. The other party is not in default under any term or provision of this Lease or if in
default the nature thereof in detail in accordance with an exhibit attached theveto.

4. If requested by Landlord, Tenant will not pay Rent for more than one (1) month in
advance and that this Lease will not be amended without notice to Landlord®s mortgagee
and that the same will not be terminated without the same notice required by the Lease to

- be furnished to Landlord also being furnished to Landlord®s morigagee and Landlord’s
mortgagee fails to cure such default within the curative period allowed Landiord undler this
Lease.
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B. Landlord agrees that from time to time, upon not less than ten (10) days’ prior wiitten request
by Tenant, Landlord will deliver to Tenant a statement in writing certifying that:

1. This Lease iz unmodified and in full force and effect (or If there have been
modifications, that the Lease as modified is in full force and effect and stating the
modifications).

2. The dates to which Rent and other chatges have been paid.

3 Tenant is not in default under any term or provision of this Lease or if in default
the nature thereof in detail in accordance with an exhibit attached thereto,

Section 39, Interest on Tenant’s Obligations and Manner of Payment.

All monetary obligations of Tenant to Landlotd undet this Lease remaining unpaid ten (10)
days after the due date of the same (if no due date hag 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 (or the maximum interest rate permitted by
law, whichever is lower) from and afier said tenth {10th) day until paid. If more than twice during
the Term of the Lease Tenant's personal or corporate cheek is not paid by the bank on which it is
drawn for whatever reason, Landlord may require by giving written notice to Tenant that the payment
of all future monetary obligations of Tenant under this Lease ate to be made on or before the due date
by cash, cashier®s check, certified check or money oider, and the delivery of Tenant's personal or
corporate check will no longer constitute payment of such monetary obligations. Any aceeptance by
Leandlord of a personal or corporate check after such notice shall not be deemed or construed as a
waiver or estoppel of Landlord to require other payments as required by said notice, Notwithstanding
the foregoing, Tenant's failure to pay any monetary amount due payable is a monetary default of this
Lease,

Section 40, Special Events.

Landlord may sponsor certain special events, including, but not limited to, ait shows, to be
conducted on portions of the Airport, which may limit or obstruct access to the Premises and/or to the
Airport ("Special Events"), and Tenant agrees and consents to the same. As a material inducement to
Landloud to enter into this Lease, and notwithstanding anything to the contrary contained herein,
Tenant, on behalf of Tenant and on behalf of all directors, officers, sharcholders, partners, principals,
employees, agents, contractors, subtenants, licensees or concessionaires of Tenant and on behalf of
any other party claiming any right to use the Demised Premises by, through or under Tenant, hereby:
(i) agrees that Landlord has the right to sponsor any or all Special Evenis and to allow use of portions
of the Airport therefor even if the same limit or obslruct access to the Demised Premises and/or o the
Airport; (ii) releases, waives and discharges Landlord and Manager, and Landlord Persons and
Manager Persons, from all liability for any loss, damage, cost, expense or claim arising or resulting
from ot pertaining to the limitation or abstruetion of access to the Demised Premises and/or to the
Airport from the conduct of Special Events and/or activities relating ot pertaining thereto, including,
without limitation, death, injury to person or property or loss of business or revenue (the *Released
Claims™); (iil) covenants not to sue the Landlord or Manager, or any of the Landlord Persons and
Muneger Persons, for any Released Claima; (iv) agrees that the terms contained in this Section are

Page 35 0630-3204

Town of Addison, Texas
Resolution No. Page 40 of 73



intended and shall be construed to be as broad and inclusive as possible under the laws of the State of
Texas; and (v) agrees that if any portion of this Section s held to be invalid or unenforceable, the
remainder of this Section shall not be affected thereby but shall continue in full force and effect,

Section 41, Independent Coniractor.

It is understood and agreed that in leasing, using, occupying, and operating the Demised
Premises, Tenant is acting as an independent contractar and is not acting as agent, partner, joint
venturer or employee of Landlord or Airport Manager,

Section 42, Force Majeure,

A In the event performance by Landlord of any term, condition or covenant in this Lease is
delayed or prevented by an Act of God, strike, lockout, shortage of material or labor, restriction
by any governmental authority, quarantine or mandatory closure order enacted in response to a
pandemic or other public heealth crises, eivil riot, flood, or any other cause not within the confrol
of Landlord, the period for performance of such term, condition ar covenant shall be extended for
a period equal to the period Landlord is so delayed or hindered.

B, In the event performance by Tenant of any tern, condition or covenant in this Lease is
delayed or prevented by an Act of God, strike, lockout, shortage of material or labor, restriction
by any governmental authority, quaranting or mandatory closure order enacted in response to a
pandemic or other public health crises, civil riot, flood, or any other cause not within the control
of Tenant, the period for performance of such term, condition or covenant shall be extended for a
period equal to the period Tenant is so delayed ot hindeted,

Section 43, Exhibits,

All exhibits, attachments, annexed instruments and addenda referred to herein shall be
considered a part hereof for all purposes with the same force and effect as if copied verbatim herein,

Section 44, Use of Language.

Wouds of any gender used in this Lease shall be held and construed to include any other
gender, and words in the singular shall be held to include the plural, unless the context otherwise
requires. The terms “day”, “week.”, “month”, “year” or any plural form of said ferms shall be
construed o mean on a calendar basis unless expressly stated otherwise. For the purposes herein, the
term “business day” means any day cxceptany Saturday, any Sunday, any day which is a federal legal
holiday in the United States or any day on which banking institutions in the State of Texns are
authorized or required by law or other governmental action to close.

Section 45, Captions,

The captions or headings, sections, or paragraphs in this Lease are inserted for convenience

only, and shall not be considercd in constraing the provisions hereof if any question of intent should
arise.
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Section 46, Successors; No Third Party Beneficiaries; No Waiver of
Immunity; No Tax Representation,

The terms, conditions and covenants contained in this Lease shall apply to, inure to the benefit
of, and be binding upon the parties hereto and their respective successors in interest and legal
representatives except as otherwise hercin expressly provided, All rights, powers, privileges,
immunities and duties of Landlord under this Lease, including, but not limited to, aiy notices required
or permitted to be delivered by Landlord to Tenant hereunder, may, at Landlord’s option, be exercised
ot performed by Landlord's agent or attorey,

Except as otherwise sei forth in this Lease (e.g., provisions relating to the Airport Manager
and Manager Persans), this Lease and all of its provisions are solely for the benefit of the parties
hereto and do not and are not intended to create or grant any rights, contractual or otherwise, to any
third person or entity.

Notwithstanding any other provision of this Lease, nothing in this Lease shall or may be
deemed 1o be, or shall or may be construed fo be, a waiver or relingquishment of any immunity,
defense, or tort limitation to which the City, its officials, officers, employees, representatives, and
agents, or Airport Manager, its owners, officers, employee, representatives, and agents, are or may be
entitled, including, without limitation, any waiver of immunity to suit,

MNotwithstanding any provision of this Lease, Landlord makes no representation that this
Lease or any provision hereof will entitle or allow Tenant ta receive any federal income or other
federal tax benefit whatsoever,

Section 47. Severability.

If any provision in this Lease should be held to be invalid, illegal, or unenforceable, the
validity and enforceability of the remaining provisions of this Lease shall not be affecied thereby, and
the invalid, illegal, or unenforceable term will be reformed to give effect (fo the fullest extent possible)
to the parties' Jutentions in a manner that is legal, valid, and enforceable. 1t is the parties intent that
the Term of this Lease tot exceed 40 years (480 months); if it should be determined that the Term of
this Lease exceeds such perlod of time, the Term hereof shall be reformed so as to make the Term
hereof not exceed such period of time,

Section 48. Notices.

Any notice or document required to be delivered or given hereunder in writing shall be
delivered or given (i) in person; (i) by United States mail, postage prepaid, repistered or certified
mail, returh receipt requested; or (iii) by Federal Express Corporation or other nationally recognized
camier to be delivered on the next business day. Such notice or document shall be deemed to be
delivered or given, whether actually received or not (a) when received if delivered or given in parson;
{b) if'sent by United States mail three (3) business days after being deposited in the United States mail
as set forth above; or {¢) on the next business day following the day the nofice or document is provided
to Federal Express Corporation or other natfonally recognized catrier to be delivered as set forth
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above, Addresses for the delivery or for glving of any such notice or document are as follows (or at
such other address as either Party might specify by written notice):

IO LANDLORD: TO TENANT:
Town of Addison, Texas - AQRD Hangar Management LLC
o/o City Manager cfo Manager — V. Raj Narayanan
5300 Belt Line Road 4600 Claire Chetinault Drive
Dallas, Texas 75254 Addison, Texas 75001
Email: wpierson@addisontx,gov Email: Raj@AerospaceQrd.com
and
Town of Addison, Texas

¢fo Addison Airport Manager
4545 Jimmy Doolittle Drive, Suite 200
Addison, Texas 75001
Atte Real Estate Manager
Email: bill.dyer@addisonaimport.net

Section 49. Fees or Commissions,

Each paity hereto hereby covenants and agrees with the other that such party shall be solely
responsible for the payment of any brokess’, agents’ or finders' fees or commissions agreed to by
such party arising from the execulion of this Leass ot the performance of the terms and provisions
contained herein, and such party agrees fo indemnify and hold the other party harmless from the
payment of any such fees or commissions,

Section 50. Counterparts.

Thiz Lease may be executed in multiple coutterparts, each of which shall be deemed an
original, and all of which shall constitute but ohe and the same instrument.

Section 51. Consent; "Includes' and "Including”; Recitals,

Whete Landlord consent or approval is vequived in this Lease, such consent or approval
may be given by the City Council of the Town of Addison, or by the City Manager of the Town
of Addison. For purposes of this Lease, "includes" and "ineluding” are terms of enlargement and
not of limitation or exclusive enumeration, and use of the terms does not create a presumption that
components not expressed ave excluded, The above and foregoing recitals to the Lease are true and
correct and are incorporated into and made a part of this Lease for all purposes.
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Section 52. Governing Law, Venue, Survivability of Righis, and Remedies.

This Lease and all of the transactions contemplated herein shall he governed by and construed
in accordance with the laws of the State of Texas, without regard to cholce of laws rules of any
jurisdiction, Any and all suits, actions or lepal proceedings relating to this Apreement shall be
maintained in the state or foderal courts of Dallas County, Texas, which courts shall have exclusive
jurisdiction for such purpose, Bach of the parties submits to the exclusive jurisdiction of such cowrts
for purposes of any such suit, action, or legal procecding herennder, and waives any objection or
claim that any such sult, action, or legal proceeding has been brought in an inconvenient forum or
that the venue of that suit, action, or legal proceeding is improper. Any rights and remedies either
patty may have with respect to the other avising out of the performance of or failure to perform this
Lease during the Term hereof shall survive the cancellation, expiration or termination of this Lease.

Section 53. Entire Agreement and Amendments; Authorized Persons,

This Lease, consisting of fifty-three (53) Sections and Exhibits 1-6, Lease Addendum #1
and Lense Addendum #2 attached hereto, embodies the entire agreement between Landlord and
Tenant and supersedes all prior agreements and understandings, whether written or oral, and all
contemporanecus oral agreements and understandings relating to the subject matier hereof, Except
as otherwlse specifically provided herein, no agreement hereafler made shall be effective to change,
modify, discharge or effect an abandonment of this Lease, in whole or in part, unless such agreement
s in writing and signed by or In behalf of the party against whom enforcemnent of the change,
modification, discharge or abandonment is sought,

The undersigned representatives of the parties hereto are the properly authorized persons and
have the necessary authority to execute this Lease on behalf of the respective parties hereto.

EXECUTED as of the day, month and year flrst above written,

TENANT: LANDLORD:
AQRD Hangar Management LLC Town of Addison, Texas
a Limited Liahility Company

By:

tayanan, Manager

June 28, 2022
RESOLUTION NO. R22-042
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ACKNOWLEDGEMENTS

STATE OF TEXAS §

§
COUNTY OF DALLAS §

BEFORE ME, the undersigned authority, on this day personally appeared V. Raj
Narayanan, Manager of AQRD Hangar Management LLC, a Texas limited liability company,
known to me fo be the person whose name is subscribed to the foregoing instrument, and

acknowledged to me that he executed the same for the purposes and cung;&ﬁw'-emin stated.

IVEN UNDER MY HAND AND SEAL OF OFFICE, this the day of
20,

Notary Public, State of Texas

STATE OF TEXAS §

§
COUNTY OF DALLAS §

BEFORE ME, the undersigned authority, on this day personally
Wesley S. Pierson

appeared
, Cily Manager of the Town of Addison, a home-rule

municipality, known to me to be the person whose name is subseribed to (he 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_29th _day of _JUNE , 2022,
il E J
lima G. Parker A S .
Egg‘l‘;xh;&sx:nnguegs ﬁmw Puhﬁc, State ﬂf'['nxals’
Notary 1D 4770064

H
", W G BARKE
A '-q"auntmy publie, Stota of Ta:;ﬁzn
lﬁ: comm, Eipited [8-07-20
Hotary 1D ..

S —
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Exhibit 1
Legal Description of Addison Airport

The property platted pursuant to the Final Plat, Addison Airport, recorded as Instrument
#200503420292 in Dallas County, Texas Official Public Records as depicted on the
following two pages.
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Exhibit 2
Property Survey of Demised Premises

4582 Claire Chennault Drive
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Exhibit 2 (continued)

4584 Claire Chennault Drive
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Property Survey of Demised Premises
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Exhibit 3

Legal Descriptions of Demised Premises

4582 Claive Chennault Drive

4584 Claire Chennault Drive
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Exhibit 4

Description of New Building Improvements

To be further developed by AQRD Hangar Management LLC and Landlord
Prior to Conelusion of Due Diligence Period

This Exhibit 4 hereby includes by reference the complete set of Construction Documents
approved by the Town of Addison for the Building Improvements including but not limited
to all architectuval, civil, mechanical, and eleotrical and landscape drawings and
specifications, together with all change orders and as-built modifications, warranties and
guaranties procured by Tenant,
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Exhibit 5

Form of Memorandum of Lease

AFTER RECORDING RETURN TO:
Addizon Airport Management

c/o Real Estate Manager

4545 Jimmy Doolitfle Road, Suite 200
Addison, Texas 75001

MEMORANDUM OF LEASE

This Memorandum of Lease isdated asof 202, and excouted by

and between the Town of Addison. Texas (“Landlord™) and AQRD Hanggr Management
LLC, a Texas limited lighility company ("Tenant™.

WHEREAS, in consideration of the promises and of the mutual covenants and
agreements set forth in that certain Ground Lease Agreement dated as of
2022 (he “Ground Lease™), by and between Landlord and Tenant, Landlord has leased T.o
Tenant, and Tenant has leased from Landlord, a certain parcel of land located at and within
Addison Airport (“Airport™ that is more particularly deseribed in Exhibit A attached
hereto and made a part hereof, for a term of sixty (60} months following the
Commencement Date (as defined in the Ground Lease), subject to all of the terms,
provisions and conditions of the Ground Lease.

WHERFAS, Pursuant to Section 2.C.2 of the Ground Lease, provided Tenant (i)
is not then in default beyond the expiration of applicable notice and cure periods under this
Leass or any other agreement with Tandlord, (i) achieves Final Completion of the New
Building Improvements, and (iii) exceeds the stipulated Construction Value for the New
Building Improvements (as such teims are defined in Lease Addendum #2 of the Ground
Lease) on or before the expiration of the Base Term above, the Base Term shall be extended
so that this Tease will end Tune 30", 2057 (“Extended Base Term™).

WHERIAS, Tenant has completed, to Landlord’s satisfaction, each of the above

requirements necessary to qualify for the Extended Base Term, thus extending the
expiration of the Ground Lease to June 30", 2057,

Mow let it be known, the said Ground Lease is amended by that First Amendment to
Ground Lease, entered and made effective . 202_, which, among other things,
extends the Term so the Ground Lease shall now expire June 30, 2057 unless otherwise

eatlier terminated,

Page 47 0630-3204

Town of Addison, Texas
Resolution No. Page 52 of 73



This Memorandum of Lease is solely for recording and notice purposss and shall
not be constived to elter, modify, expand, diminish or supplement the provisions of the
Ground Lease, as amended. In the event of any inconsistency between the provisions of
this Memorandum of Lease and the provisions of the Ground Lease (as amended), the
provisions of the Ground Lease, as amended, shall govern. Refersnce should be made to
the Ground Lease (and all amendments theretn) for the full description of the rights and
duties of Landlord and Tenant thereunder, and this Memoratndum of Lease shall in no way
affect the terms and conditions of the Ground Lease (including all amendments thereto) or
the interpretation of the rights and duties of Landlord and Tenant thereunder,

Upon the expiration or earlier termination of the Ground Lease, Landlord and
Tenant agree that they shall execute and record a termination of this Memorandum of
Lease,

IN WITNESS WHEREOF, the undersigned parties execute this Memorandum of

Lease thls day of 202
TENANT: LANDLORD:
AQRD Hangar Management LLC Town of Addison, Texas
a Limited Liability Compeny A Texas home-rule municipality

By:

By:,

j Narayanan, Manager , City Manager
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ACKNOWLEDGEMENT

STATE OF TEXAS §

§
COUNTY OF DALLAS  §

BEFORE ME, the undersigned auvthority, on thia day personally appeared V. Raj
Narayanan, Manager of AQRD Hangar Management LLC, a Texas limited liability
company, known to me to be the person whose name is subscribed to the foregoing
instrnment, and acknowledged to me that he executed the same for the purposes and
consideration therein stated.

GIVEN under my hand and seal of office ﬂlism)« of ‘JU ’ﬂﬂ ;

2027

%, Molissa Newman
Commiason Expites

10 Mo, 7450428

: otary Public, State of Texas

STATE OF TEXAS §

COUNTY OF DALLAS §

BEFORE ME, the undersigned authovity, on this day personally appeared,
City Manager of the Town of Addison, a home-tule municipality,
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 i
202

Irma G, Parker
Notary Public, State of Texas T
Notary ID 4770064
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EXHIBIT A

PROPERTY SURVEY AND LEGAL DESCRIPTION
OF DEMISED PREMISES
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LExhibit 6

Form of Irrevocable Standby Letter of Credit

[Lender Letterhead]

202

Town of Addison, Texas

c/o City Manager

5300 Belt Line Road

Dallas, Texas 75254

Email; wpietson(@addisontx.gov

Dear Mr, Pierson:

At the request of [TENANT] , we have cstablished in favor of the
Town of Addison the enclosed Tirevocable Standby Letter of Credit # in an
amount not to exceed and __ /100
Dollars {($ .00).

Please examine this instrument cavefully. If you are unable to comply with the terms and
conditions, please communicate with the applicant to arrange for an amendment,

All drawings under this credit must be accompanied by the original Letter of Credit for
endorsement.

If we can be of further assistance, please do not hesitate to call us at

Sincerely,

[LENDER]

By:
Name:
Title:

Enclosure

cel [TENANT]

Attention:
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[Lender Letterhead]

IRREVOCABLE LETTER OF CREDIT #

Date;

202

Beneficiary:

Town of Addison, Texas

¢fo City Mavager

5300 Bell Line Road

Dallas, Texas 75254

Email: wpierson(@addisontx.gov

Applicant:

ITENANT]

Attention:

Gentlemen;

We hereby issue our Irrevocable Standby Letter of Credit # in favor of
Beneficlary.  This Letter of Credit is effective up to the aggregate amount of

and No/100 Dollars (§ 00) available

by draft deawn on Issuer at sighi, marked “Drawn under Irrevocable Standby Letter of

Credit #

18

Page 52

" accompanied by the following:

Beneficiary’s wiitten statement purportedly signed by its authorized
representative reading as follows: “The undersigned is authorized to make the
following statement on behalf of Town of Addison, Texas (“Beneficiary™).
Beneficiary hereby certifies that an event of default has occurred under that
certain Lease Agreement dated 20, between Beneficiary and
Applicant (the “Lease”) with respect to the construction of the Building
[mprovements, as defined therein, and that such defanlt is ongoing. The amount
of the draft presented represents the armount known by me to be required to
complete construction of the Building Improvements under the Leasc.”
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2. This oripinal Letter of Credit and any amendments theveto (if any). In the event
of & partial drawing the original Letter of Credit will be endorsed and returned
to you, uttless the Letter of Credit has expived or the amount available is reduced
to zero.

Special Conditions:
1. Partial drawings are permitted under this Letter of Credit,

2. Other than Beneficiary's statement required above, the Tssuer shall require no
further substantiation of the occurrence of such at event of default, consent of
Applicant, or proof of the necessity of the draw,

3. This Letter of Credit sets forth in full the terms of our undertaking and such
undertaking shall not in any way by modified, amended or amplified by
reference to any document, instrument or agreement referred to herein or to
which this Letter of Credit relates, and any such reference shall not be deemed
to incorporate hercin by reference any document, instrument or agreement,

4, Except as cxpressly stated herein, this undertaking is not subject to any
agreement, condition or qualification,

We hereby engage with you that documents drawn under and in compliance with the terms
of this Letter of Credit will be duly honored if presented for payment to [LENDER], at
JAftentions: , prior to 5:00 pm

on or before , 202 .

This Letter of Credit is subject to and governed by the Uniform Customs and Practice for

Documentary credits of the International Chamber of Commerce (Publication 600, 2007
Revision).

[LENDER]

By:
MName:
Title:
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Lease Addendum #1

Tenant's Leasehold Minimum Maintenance
and Repair Standards and Practices

L Purpose: Pursuant to Section 11 (or elsewhere as provided for) of the Lease' the
Tenant is required to mainfain the Demised Premises and all improvements, fixtures,
equipment and personal property thereto in “pood repair and in a first class condition” and
in accordance with all applicable ordinances, codes, rules and regulations of or adopted by
the City of Addison or any regulating agency with oversight of any or all portions of the
Demised Premises throughout the Terin as it may be extended or otherwise amended.

Additionally, Section 28 entitled Title to Improvements provides, among other things,
Tenant shall own and hold title to any building improvements constructed on the Demised
Premises and upon the expiration or early termination of the ownership of said building
improvements, said building improvements shall merge with the title of the Demised
Premises and become the property of the Landlord. Landlord may, at Landlord sole
discretion, elect Tenant to: (i) deliver to Landlord the Demised Premises clean and free of
trash and in good repair and condition in accordance with these Tenant's Leasehold
Minimum Maintenance and Repair Siandards and Praetices together with all fixtures and
equipment situated in the Demised Premises with reasonable wear and tear excepted; or
(i) prior to the expiration or early termination of the Term, demolish and remove or cause
to be removed from the Demised Premises all building improvements together with any
fixtures or equipment remaining and restore the Demised Premises to reasonably the same
condition it was found immediately prior Tenant’s taking possession of the Demised
Premises as of the Effective Date, Such demolition and removal shall be performed at
Tenant's sole cost and risk in accordance with all prevailing ordinances, codes, rules and
regulations governing same.

Therefore, these Tenant's Leasehold Minimum Mainienance and Repair Standards and
Practices (“Maintenance Standards™) hereby set forth in general the minimuom level of
standard of maintenance and repair or practice the Landlord expects of Tenant and Tenant
{or any of its successors and, or assigns) agrees to be obliged in order to comply with the
terms and conditions of the Lease,

L Gaverning Standard or Practice: Scetion 8.4, of the Lease states the Tenant agrees
to comply with all laws, ordinances, rules, regulations, directives, permits, policies or
standards of any governmental authority, entity, or ageney affecting the use of the Demised
Premises; and any “Construction/Maintenance Standards and Specifications® published by
Landlord or its Airport Manager governing such matters at Addison Airport, Section 11,8,
of the Lease slates “Should there ever arise a conflicl between the degree of standard or
duty to practice any such standard or practice between [these Maintenance Standards) and

! Al capitatized terms used in these Tenant's Minimum Leasehold Maintenance Standards and Procedures
are as used and defined in the underlying Lease unless ofherwiso defined herein.
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any new construction and maintenance and repair standard so adopted by the Landlord, the
standard andfor practice representing the higher or greater degree of standard and/or
practice shall prevail as if such higher degree of standard and/or practice is incorporated
into and made a part of theze [Maintenance Standards].

IIl.  Terminclogy Used: Unless otherwise provided hevein, the definition and/or the
description of certain terms used or referred to below shall be the same as defined in the
Lease or ASTM International Standard E2018-15 (as it may be amended or modified from
time to time or its equivalence as generally accepted by the United States commercial real
estate industry at the time),

For the purpose herein the standard being in “good repair_and in firsi-class condition™

generally means when the building component or system {s serving its designed function,
is of working condition and operating well, shows evidence of being well taken care of and
does not require immediate or short-termn repairs above its de minimis threshold or does not
evidence a material physical deficiency.

Building System — Interacting or independent components or assemblies, which form single
integrated units that comprise a building and its site work, such as pavement and flatwork,
stiuctural frame, roofing, exterior walls, plumbing, HVAC, electrical, ete. (ASTM E2018-
15}, :

Component — A portion of a building system, piece of equipment, or building ¢lement
(ASTM E2018-15).

Deferred Maintenance — Physical deficiencies that could have been remedied with routine
maintenance, normal operating maintenance, efe., excluding de minimus conditions that

generally do not present a material physical deficiency to the subject property (ASTM
E2018-15).

Effective Age — The estimated age of a building component that considers actual age as
affected by maintenance history, location, weather conditions, and other factors. Effective
Age may be more or less than actual age (ASTM E2018-15),

Engineer: Designation reserved by law for a person professionally qualified, examined,
and licensed by the appropriate governmental board having jurisdiction, to perform
engingering services (ASTM E2018-15),

Expected Usefid Life — The average anmtount of time in years that an ilem, component or
systemn is estimated to function without material repair when installed new and assuming
routine maintenance is practiced (ASTM E2018-15).

 ASTM Designation E2018-15; November 201 SASTM Infernational, 100 Barr Havbor Drive, PO Box
CT00, West Conshohocken PA 19428-2929, United Slates
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Fair Condition — To be found in working condition, but may require immediate or short

tenm repaits above the de minimis threshold of not evidencing a material physical
deficiency (ASTM E2018-15),

Nowmal Wear and Tear - Defined as deterioration that results from the intended use of the
commercial premises, including breakage or maifunction due fo age or deferiorated
condition, but the term does not include deteriovation that results from nepligence,
carelessness, accident or abuse of the premises, equipment or chattels by the Tenant, by a
guest or invitee of the Tenant (Section 93.006[b]); Chapter 93 of the Texas Property Code
entitled “Commerecial Tenancies”

Physical Deflciency (ies) — The presence of a conspicuous defect or defects and/or material
deferred maintenance of a subject property’s material systems, components, or equipment
28 obgerved. Specifically excludes deficiencies that may be remedied with routine
maintenance, miscellaneous minor repairs, normal operating maintenance, ete. (ASTM
E2018-15),

Poor Condjtion — Found not to be in working condition or requires immediate or short term
repairs substantially above the de minimis threshold of not evidencing a material physical
deficiency (ASTM E2018-15),

Rovitine Maintenance - Repair that does not require specialized squipment, professional
services, or licensed contractors but, rather can be corrected within the budget and skill set
of typieal property maintenance staff (ASTM E2018-15).

IV.  Baseline Property Condition Assessment: Beginning on or sbout the tenth (10
anniversary but no later than the twelfth (12™ anniversary of the Term, Tenant shall
procure, at the sole cost of Tenant, 2 Property Condition Assessment baseline report (PCA)
to be prepared, written and signed by a licensed professional engineer qualified to assess
the condition of the Demised Premises and all Building Improvements, fixtures and
equipment made a part thereto pursuant to the then-operative version of ASTM
International Standard Designation F2018 as of the date the PCA is performed. If al that
time, for any reason, ASTM International ne longer publishes standards for conducting
property condition assessments for commercial real estate in the United States, Landlord
and Tenant shall mutually agree to adopt another similar standard of pracfice to be
performed by qualified third Parties recognized and accepted by the commercial real estate
industry in the United States,

For any portion of the Demised Premises designed and constructed with the intent fo be
used for the storage and movement of airoraft, the PCA shall also include an aiveraft
pavement condition assessment performed for such areas in accordance with FAA
Advisory Circular 150/5380-TA “dirport Pavement Managemeni Progran” and ASTM

Standard Designation D5340 “Standard Test Method for Airport Pavemeni Condition
Tindex Surveys” (or their respective oporative standard in effect at the time of the PCA report
date) (the “Pavement Standards”). If no such standard exists at the time, the pavement
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condition sssessment shall be performed based on prevailing industry standards as of the
date of the assessment.

A, Within thirty (30) days of the published date of the PCA report Tenant shall
deliver to Landlord & complete signed original copy of the PCA report together with
the aireraft pavement condition assessment, if any, together with:

(1) “Tenant's Remedy Plan”, a writien plan prepared by Tenant itemizing
and given in sufficient detail Tenant’s plan to remedy and cure, at Tenant’s sole
cost and expense, any and all Physical Deficiencies and, or Deferred Maintenance
matters identified and communicated in the PCA repoit. Tenant's Remedy Plan
shall indicate, among other things, that all work will be completed in a pood and
workman like condition pursuant to all Iocal building codes and ordinences as
required by the Lease within one hundred and eighty (180) calendar days from the
date of the PCA’s published report date (the “Remedy Period”) unless otherwise
agreed to in writing by Landlord,

(a.) If the pavement condition index (PCI), as defined in the
Pavement Standards, veflects a score less than 70 (or iis equivalence) the
Tenant's Remedy Plan shall set forth in sufficient detail Tenant's intended
remedy and cost estimate necessary to increase the aircraft pavement PCI
seore to a minimum of 70 within the Remedy Period.

{b) In the event the PCA recommends supplemental testing or
evaluation of sny building component including, but not limited to,
structural, bullding envelope, roofing, HVAC, plumbing, electrical, fire
alarm and suppression, elevator, hangar door andfor door operators,
environmental, pavement and ADA, Tenant’s Remedy Plan shall reflect
Tenant's plan to complete such supplemental investigations as
recommended within the Remedy Period,

(2.) “Tenant's Facility Maintenanee and Repair Plan” (or “Maintenance
Plan™) which sets forth in sufficient detail Tenant’s stated itemized objectives to
maintain and keep all building components and sysiems, pavement and landscaped
areas in good cendition and repair together with any planned capital repaixs,
including those cited in the PCA report and any capital improvements planned
within the next ten (10) years following the PCA published report date.
Additionally, the Maintenance Plan should include but not be limited to the
following:

{a.) Tenant's schedule and checklist for periedic self-inspection of
all major building components and systemz on annualized basis.

(b) Tenant shall periodically update the Maintenance Plan to reflect
scheduled repairs made together with itemized repair costs given, new
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conditions found as a result of Tenant's periodic self-inspections and
Tenant"s plan to maintain or repair said condition,

B. If Tenant fails to deliver to Landlord a complete signed original Baseline
PCA Repont, Tenant’s Remedy Plan and Tenant's Facility Maintenance and Repair
Plan as required herein. Landlord may provide written notice thereof to Tenant.
Tenant shall have sixty (60) days after receipt of such notice to provide such repoit
or plan. Tenant’s failure to provide the documentation required herein shall be
considered an event of default of the Lease, Tenant’s failure 1o prompily remedy
any Physical Deficlency (ies) identified and communicated in any PCA report as
required herein is also considered an event of default under the Lease. In the event
of such default(s), in addition to all other rights and remedies available to Landlord
under the Lease and by law, Landlord may, but not be obligated to, cause such
reports and plans to be prepared and implemented as desmed commercially
reasonable; and all reasonable costs therefore expended by Landlord plus interest
thereon as provided for in Section 39 of the Lease shall be paid by Tenant upon
demand,

V. Regqulrement for Subsequent Baseline Property Coudition Repori Updates,
Tenant Remedy Plan Updates and Tenant’s Facility Maintenance and Repair Plan
Updates:

A, Upon each ten (10) year anniversary of the Term (but not later than two (2)
years after each 10-year anniversary) Tenant shall procure, at its sole cost and expense, a
PCA update (including aireraft pavement condition assessment) with the subsequent PCA
repott being of similar form and scope as the initial baseline PCA outlined above.
Consideration should he given to the age of all building components and whether any
spesial assessments might be warranted. Within thirty (30) days of the published date of
the subsequent PCA report, Tenant shall deliver to Landlord a complete signed original of
the subsequent PCA report together with the aircraft pavement condition assessment
findings. Simultaneously, Tenant shall deliver to Landlord its Tenant Remedy Plan setting
forth Tenant's itemized and detailed plan for remedying and curing all Physical
Deficiencies andfor Deferred Maintenance matters identified and communicated in the
subsequent PCA report. Similarly, Tenant shall also deliver to Landlord Tenant's Facility
Maintenance and Repair Plan updated to reflect the most recent subsequent PCA report
findings and recommendations,

B. With ne more than seventy-two (72) and no less than sixty (60) months
remaining until the Lease Expirvation Date, Tenant shall procure, at its sole cost and
expense, a final PCA report (including aircraft pavement condition assessment) with the
final PCA report being of similar form and scope as the Initial baseline PCA outlined above
(the “Final PCA Report™). Consideration should be given to the age of all building
components and whether any special assessments might be warranted. Within thirty (30)
days of the published date of the Final PCA Report, Tenant shall deliver to Landlord a
complete signed original of the Final PCA Report together with the airerall pavement
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condition assessment findings, Simultancously, Tenant shall deliver to Landlord its Tenant
Remedy Plan setting forth Tenant’s itemized and detailed plan for remedying and curing
all Physical Deficiencies andfor Deferred Maintenance matters identified and
communicated in the Final PCA Report, Similarly, Tenant shall also deliver to Landlord
Tenant*s Facility Maintenance and Repair Plan updated to reflect the Final PCA Repont
findings and recommendations which are to be implemented through the Lease Expiration
Date.

VL Qualification of Property Condifion Reviewer: The qualifications of a third-party
consultant performing or averseeing the PCA shall be;

» Liconsed in the state of Toxas as a professional avchitecture or enginger;
Demonstrated experience working with general aviation type propertics;
Having working knowledge of relevant FAA Advisory Circulars and ASTM
Standards relating to facility and pavement maintenance and survey standards
affecting the subject property type and scope (size and complexity, etc.); and

* Experience preparing property condition repoits,

VIL  Record Retention: Throughout the Teym Tenant shall diligently gather and retain
in an orderly manner all documentation affecting and relaling to the Building
Improvements and any fixluies or equipment made & part of the Dermised Premises. To the
extent possible the Tenant shall retain digital copies of all such documentation, which can
be easily reviewed, inspected and sonrced, All such documents are to be made available to
each consultani assigned to perform the property condition assessment and pavement
condition analysis. Such documents fo be retained should include but not be limited to:

« Site plan — updated as necessary,

« Property Survey — updated as necessary to reflect any changes to the Demised
Premises, '

+ Construction and “as-built" drawings together with written building
specifications,

o Certificate of Ocenpancy and building permits.
*  Building Owner’s Manual received fiom the General Contractor
* Pavement Condition Assessment Reports (aireraft apron and other)

* Insurance casualty claims and adjustment reports affecting the Building
Improvements /

s Description of future/planned material improvement or repairs.

» Quistanding notices and citations for building, fire, and zoning code and ADA
violations
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» Previously prepared, il any, Property Condition Assessment reports or
engineering testing and surveys pertaining to any aspect of the subject property’s
physical condition.

* Lease listing literature, listing for sale, marketing/promotional literature such as
photographs, descriptive information, reduced flooy plans, etc.

+ Periodic inspection reporis (self or third-party) and supporting documentation,
+ [ivigation Plans, updated as needed

«  Operating manuals, inslructions, parts lists

VIIL. Reverslonary Process (ut Lease Expiration or Early Termination): Pursvant fo
the terms and conditions of the Lease, unless ofherwise amended or modified the Lease is
due {o expirte at the end of the Lease Expiration Date at which time any and all Building
Improvements and any subsequent improvements and alterations made thereto as defined
in the Lease revert and become under the ownership of the Landlord. If Tenant is not then
in default of the Lease, Tonant shall have the tight to remove all personal property and
trade fixtures owned by the Tenant from the Demised Premises, but Tenant shall be
required 1o repair any damage to the Demised Premises caused by such removal, which
work shall be conducted in & good and workmanlike manner and at Tenant's sole cost and
axpense.

Accordingly, in order to facililate an ordetly transfer of all the ownership interests of the
Demised Premises, Tenant shall deliver or cause to be delivered to Landlord all of the
foltowing on or before the Expiration Date, or earlier termination of the Leass;

A, Tenant’s Representations: Tenant shall certify and attest in writing, in a
form acceptable to Landlord:

(1)  Tenant conveys to Landlord in good and indefeasible title all the
Building Improvements free and clear of any and all liens, assessments,
easements, seourity interests and other encumbrances; and

(2.)  There are no lessees or sub-lessees in possession of any portion of
the Building Improvements, tenants at sufferance or trespassers; and

(3)  There are no mechanic's liens, Uniform Commercial Code liens or
mirecorded lieng against the Building Improvements, and all obligations of
Tenant arising from the ownership and operation of the Demised Premises
and any business operated on the Building Improvements including but not
limited to taxes, leasing commissions, salavies, contracts, and similar
agreements, have been paid or will be paid hefore the Expiration Date; and

(4.)  There is no pending or threatened litigation, condemnation, or
assessment affecting the Building Improvements; and

Page 60 06303204

Town of Addison, Texas
Resolution No. Page 65 of 73



(5.)  Tenant has disclosed to Landlord any and all known conditions of a
material nature with respect to the Building Improvements which may affect
the health or safety of any cccupant of the Demised Premises. Except as
disclosed in writing by Landlord or Tenant, the Improvements have no
known latent structural defects or construction defects of a material nature,
and none of the improvements has been constructed with materials known
to be a potential health hazard to oceupants of the Building Improvements;
and

(6.)  Except as otherwise disclosed in writing by Tenant to Landlord, the
Building Improvements does not contain any Hazardous Materials other
than lawful quantities properly stored in containers in compliance with
applicable laws. For the purpose herein, "Hazardous Malerials" means any
pollutants, toxic substances, oils, hazardous wastes, hazardous materials or
hazardous substances as defined in or pursuant to the Comprehensive
Environmental Response, Compensation and Liability Act, as amended, the
Clean Water Act, as amended, or any other federal, state or local
environmental law, ordinance, rule, or regulation, whether existing or
subsequently enacted during the Term,

B. Any Rental and monies dus under the Lease unless paid in full; and

C. A Bill of Sale conveying personal property remaining or left on the Demised
Premises, if any, fiee and clear of liens, security interest and encumbrances; and

D, All plans, drawings and specifications respecting the Building Improvements,
including as-built plans and specifications, landscape plans, building system plans
(HVAC, Telecom/Data, Security System, plumbing) air-conditioning in Tenant’s

possession or control; and

E, Inventory with cotvesponding descriptions and identification of all keys, lock
combinations, access codes and other such devices or means to access every
securable portion, compartment, cabinet, panel, ¢loset, gate or point of entry within
the Demised Premises; and

F. All soil reports, engineering and architectural studies, grading plans, topographical
maps, feasibility studies and similar information in Tenant's possession or control
relating to the Demised Premises; and,

G. A list and complete eopics of all current service contracts, maintenance contracts,
management confracts, wertantics, licenses, permifs, operating agrecments,
reciprocal casement agreements, maps, if any, applicable to the Demised Premises,
cettificate of occupancy, building inspection approvals amd cowvenants, and
conditions and restrictions respecting the Demised Premises; and

H. Copies of all utility bills (electric, water/sewer and pas) and similar records

respecting the Building Improvements for the past three (3) months; and

A schedule of all service contracts, agreements and other documents not expressly
referenced herein relating to the Demised Premises,
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Leagse Addendum #2
Construction of Building Improvements

Note: Capiialized terms used hervein ave the same ay defined in the Lease ar any
Addendum other witached and made o par.l‘ of the Lease unless otherwise expressly

provided for. This Lease Addendum #2 is made a part of and kereby incorporated info
the Lense by reference,

A.  Building Improvements, For purposes herein, the term “Building
Improvements” shall mean, without limitation the Existing Building Tmprovements, as
defined in the Preamble of the Lease made on or to the Demised Premises as of the Effective
Date, the New Building Improvements as defined in sub-section B below, and any Future
Building or Other Improvements made to, constructed, installed, located or placed upon the
Demised Premises throughout the Term, as amended or modified, as provided for sub-section
C below. Except as provided for in the Lease or this Lease Addendum #2, Tenant may not
construct, locate, install, place or erect any other improvements upon the Demised Premises
without the prior written consent of Landlord,

B. New Building Improvements

1. As provided for in Section 2.C.2 of the Lease entitled Exfended Term
Option, Tenant has the option to construct or cause to be constructed on the Demised
Premises, at Tenant’s sole cost, expense and risk, cerfain building improvements more fully
described in Exhibit 4 of the Lease, which is incorporated hercin by reference (the “New
Building [inprovements™). Accordingly:

a. The New Building Improvements are to be constructed in accordance with plans
and specifications prepared by a state licensed architect and/or engineer refained by
Tenant (the “Design Plan™), which said Design Plan shall be submitted to Landlord
for approval evidenced by the issuance of a building permit necessary to construct the
MNew Building Improvements, Landlord’s approval of the Design Plan or any other
plans and/or specifications does not impose on Landlord any responsibility
whatsoever, including, without limitation, any responsibility for the conformance of
the plans and specifications with any governmental regulations, building codes, and
the like, for which Tenant and its contractors shall have full and complete
responsibility. Landlord agrees its approval of the Design Plan shall not be
unreasonably withheld, conditioned or delayed.

b. Tenant shall bear all cost and expense of the demolition and removal of any
Existing Improvements on, or in the Demised Premises in accordance with the
Design Plan,

¢, The construetion cost or value (separate and apart from the cost of design) of the

New Building Improvements shall exceed One Million One-Hundred Tousand
Dollars ($1,100,000.00) (the "Construction Value"), and Tenant shall submit to
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Landlord upon request all commercially reasonable evidence of such Construetion
Value in a form aceeptable to Landlotrd (the "Construction Value Evidence"). For
purposes hereof, reasonable evidence of Construction Value would be satisfied by
the American Institute of Architects (AIA) G702 and G703 Application for
Payment certified by the Tenant, owner, architect or engineer and, Tenant’s general
contractor fo be true and correct to their best knowledge or some form of
documentation similar thereto acceptable to Landlord,

. Once construction of the New Building Improvements commence, Tenant shall
complete construction of the New Building Improvericnts, with reasonable diligence,
without material deviation from the Design Plan, and any material deviation from the
Design Plan shall be subject to the advance review and approval of Landlord,

e. “Bubstantial Completion of the New Building Improvements™ or “Substantial
Completion” shall be (unless provided for elsewhere in this Lease) deemed to have
ocewmered upon the issuance by the Town of Addison, Texas, of a certificate of
temporary or final occupancy for any portion of the New Building Iinprovements,
if required, If a certificate of temporary or final accupancy is not required under the
Local building codes, Tenant shall deliver a notarized affidavit 1o the Landlord that
all New Building Improvements are completed per the approved Designed Plan,

f. “Final Completion” of the construction of the New Building Improvements shall
be deemed to occur upon (i) the issuance by Tenant's architect who designed the
New Building Improvements, if any, of such documentation as may be necessary
to establish the final completion (closeout) of the construction of the New Building
Improvements, (ii) delivery by Tenant fo Landlord comprehensive As-Built
drawings and documentation reviewed by Tenant’s architect veflecting all approved
changes and modifications to the originally approved Design Plan, and (iii)
Tenant’s Construction Cost Evidence defined in subsection 1.c above,

C. Future Building and Other Improvement Construction: To consiruct,
locate, install, place or otherwise erect any other improvements upon the Demised Premises
other than the Existing Building Improvements and New Building Improvements provided
for in the Lease or heveln, shall be yegarded “Future Building and Other Improvements” which
shall be performed, if any, substantially in the same manner, standard and regard as provided
in this Lease Addendum #2, including without limitation as required for the New Building
Improvements and requirements for Construction Insurance, Performance and Performance
Bond o Irrevocable, Stand-by Letter of Credit as set forth in subsection E, below.

D, General Terms and Conditions Governing New Building
Improvements and Future Building and Other Improvements:

1. Any architect or engineer shall be duly licensed to practice architecture or
engineering, respectively, in the State of Texas. Such construction shall be performed ina
first-class, workmanlike manner and in compliance with all applicable building codes,
standards and ordinances, as set out in mose detail below, Tenant agrees to promptly pay
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and discharge all costs, expenses, claims for damages (including incidental, special, and
consequentlal damages) or injury (including, without limitation, claims for personal injury
or death, or property damage or destruction, or economic loss), liens and any and all other
liabilities and obligations which arise in connection with such construction or viclation of
this Lease with respect thereto, and TENANT SHALL DEFEND, INDEMNIFY, AND
HOLD HARMLESS LANDLORD AND MANAQGER IN ACCORDANCE WITH
SECTION 21.B. entitled TENANT'S INDEMNITY OBLIGATION. Tt is expressly
understood and agreed that Tenant’s construction of any building improvements shall
include the finish-out of such building and lmptovements in accordance with the plans and

specifications for the finish-out of the Building Improvements as submitted by Tenant to

Landloxd and approved in writing by Landlord.

3, Landlord's approval of the Design Plan or any other plans andfor
specifications does not impose on Landlord any responsibility whatsoever, including, without
limitation, any responsibility for the conformance of the plans and specifications with any
governmental regulations, building codes, and the like, for which Tenant and its contractors
ghall have full and complete responsibility,

4, Tenant agrees that any construction or modification of the Building
Improvements or any other improvements (awthorized to be constructed in writing by
Landlord) on the Demised Premises shall comply with all standards, codes, and rules adopted
by Landlord or Manager, including, but not limited to, any rules relating to construction and
maintenance standaids and specifications, shall further comply with the Town of Addison,
Texas building and related codes and zoning requirements, and will meet or exceed all
applicable state and federal standards (including, without limitation, Title 111 of the Amerlcans
With Disabilitics Act of 1990, (“ADA™) any state laws governing handicapped access or
architectural barriers, and all rules, regulations, and guidelines promulgated under such laws,
as amended from (ime to time). Tenant recoghizes that such construction/mainienance
standards and specifications, Town of Addison building and related codes and zoning
requirements, and all applicable state and federal standards (including, without limitation,
Title 111 of the Amervicans With Disabilities Act of 1990, any stete laws governing
handicapped access or architectural barriers, and all rules, regulations, and guidelines
promulgated under such laws, as amended from time to time) may be modified or amended
from time to time and that compliance will be measured by such standards in effect at the time
of a particular consiruction or modification of improvements after the initial construction of
the Building Improvements pursuant to the approved Design Plan,

5. With respeet to Title II of the Americans With Disabilities Act of 1990,
Tenant acknowledges and agrees it shall remain fully responsible and obligated over the ‘Term
to construct, alter and maintain the Building Improvements in accordance with the prevailing
ADA Act. Furthermore, Tenant shall ensure no person or groups of persons shall, on the
grounds of race, color, sex, religion, national origin, age, disability, retaliation or penetic
information, be excluded from participation in, be denied the benefits of, or be otherwise
subjected to discrimination under the ADA Act, Tenant shall give Landlord written notice
within ten (10) days of Tenant having knowledge or written notice of any ADA Act violation
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or claim of violation from any governmental entity with authority on such malters or from
any third party,

o, Tenant will properly and timely submit to the FAA the TxDOT, and any other
governmental authority, enlity or ageney having jurisdiction regarding the Aivport, a Notice
of Proposed Construetion or Alteration, when and as required, and such other forms and
information as may be required by the FAA, TxDOT, or other governmental enilty or agency
having jurisdiction over the Airporl.

7. Tenant further agrees that the Landlord shall be authorized at all times during
any project of construction to enter upon the Demised Premiges and all parts thereof, during
normal business hours, in order to observe the performance of such construction, and Tenant
agiees to provide the Landlord a construction schedule setting out the time of comimencemettt,
final completion and completion of significant elements of the consiruction, which schedule
shall be delivered 1o Landlord prior to the start of any construction project on the Demised
Premises.

E. Construetion Imsurance, Performance and Performance Bond or
Irrevocable, Stand-by Letter of Credit:

In addition to the applicable insurance requirements set forth in Section 13 of the Lease:

1. During any period of construction, Tenant ar Tenant’s General Contractor
shall obtain and keep in full force and effect a Builder’s Risk Completed Value policy with
an all-risks endorsement in an amount equal to the greater of the full-completed value or
the amount of the construction confract including any amendments or change orders
thereto. The policy shall provide “All Risk” Builder’s Risk Insurance (extended to inelude
the perils of wind, collapse vandalism, malicions mischief, and theft, including theft of
materials whether or not attached to any structure). The deductible shall not exceed $5,000
or deductibles imposed by carrier due to state market conditions.

2. In connection with the design and construetion of any improvements on the
Demised Premises, architects, engineers, and constructions managers, including
design/build contractors used by Tenant, shall carry professional liability insurance at
minimum limits of $250,000.00. This coverage must be maintained for at Jeast two (2)
years afier the improvements are completed and if coverage is wiltten on 3 elaims-made
basis, a policy retroactive-date equivalent to the inception date of this Ground Lease (or
earlier) must be maintained.

3 Tenant shall obtain and keep in full force and effect at its sole cost and
expense a Performance Bond and a Payment Bond guaranteeing, respectively, the faithful
performance of all construction work and the payment of all obligations arising during the
consiruction (including, without limitation, the payment of all persons performing labor or
providing materials under or in connection with the Building Improvements), in the penal
sum of one-hundred percent (100%) of the construction costs, Tenant shall pay or cause to
be paid the premiums for such bonds. Bonds shall be issued by a surety company
satisfactory to Landlord, licensed by the State of Texas to act as a Surety, and listed on the
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curtent U.8. Treasury Listing of Approved Sureties, All forms shall be made on a form
complying with the requirements of the laws of the State of Texas and satisfactory fo
Landlotd. Such bonds shall be in conformance with the provisions of Chapter 2253, Tex.
Gov, Code and any successor statute thereto, Tenant and Landlord shall be named as joint
obligees of all such bonds. Alternatively, and at Tenant's election, Tenant shall cause to be
issued in favor of Landlord, at Tenant’s sole cost and expense, and kept in full force and
effect at all times during any period of construction, an irevocable, stand-by letter of credit
to secure the faithful performance of all construction work and the payment of all
ubligations arising during the construetion (including, without limitation, the payment of
all persons performing labor or providing materials under or in connection with the
Building Improvements), in the amount of one hundved percent (100%) of the construetion
costs (the “Letter of Credit™), such Letter of Credit to be dvawn upon by site draft
conditioned only upon the cestification of the Landlord that an event of default has oceurred
under this Lease with respect to the construction of the Building Improvements and Tenant
has not cured the event of default after being given notice and a veasonable opportunity to
cure as provided in this Lease, The form of such Letter of Credit is attached hereto and
incorporated herein as Exhibit 6. Tenant shall cause the original executed Letter of Credit
to be delivered fo Landlord not later than the Construction Commencement Date, Upon
wiritten approval by Landlord on not less than ten (10) business days written nofice to
Landlord from Tenant, Tenant shall have the right to reduce the amount of the Letter of
Credit on a calendar quarterly basis by an amount cqual to the construction costs incmred
and paid by Tenant during the immediately preceding calendar quarter as demonsirated by
the Construction Value Evidence submitted to Landlord. After the completion of the
Building Improvements contemplated by this Lease, in the event that Tenant subsequently
requests the commencement of additional construction or improvements in an amount
equal to or greater than Five Hundred Thousand Dollars ($500,000), then Tenant shall
provide Landlord a Payment Bond and Performance Bond or Leiter of Credit in the same
manner as articulated in this subparagraph.

F. Failure of the Parties fo observe and comply with the requirements of this

Lease Addendum #2, subject to notice and cure as provided in Section 23 of the Lease, shall
be an Event of Default,
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EXHIBIT “B”
—PROPERTY SURVEY OF DEMISED PREMISES
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EXHIBIT “C”

EXHIBIT “3” — LEGAL DESCRIPTION OF DEMISED PREMISES

E:inE 8 1.37 Acre ground lease situsted in the Edward Cook Survey, Abstract No. 326, Dalles, County, Tecss,
and I:-:l'nE & mortion of & ground lzase to AQRD Hanger Managemient LLC as shown on Exibit 2 recorded in
Coosment rromoer 202200290427 Deed Records of Dallas I:nunl:y.Tu:-us{D.F:.D.l:T.]. s u:inE 5 part of the
Final Flat of &ddison A.i'purt..m.ﬂ.dl:lil:iml:u thie Town of Addison, Texss, A.-:l:-:rdinE to the piat as reconded in
Vaolume 2003131, Page 52 of the Deed Records of Callas County, Texas [I:I.H.D.C.T.]. ar«d u:inE THIre
particulsrty described as follows:

BEGINNING at & “X" in concrete found for northerty corner said EI:H.I“:I lease to AQRD Hanger Management

LLC, and the southwest corner of & ground beast to AQFED-REP, LLC Recorded in Docurment #

2018001919303 (D.R.D.C.T.), and being on the sowth line of 3 Claire Chennzult Dr;
"

Thence South 47 degress 03 mirtes 22 secords East, alorg the northerty brie off sad AORD Hanpger
Maragement LLC lease, the southerly e of sma AORD-REP, LLC lesse, & distanc= of 390,44 fest fo
fourd nail found for the northeast comer of said AQRD Hanger Management LU lease, and the southenst
cormier of said AQRD-REP, LLC lesse;

Thence South 42 degress 28 mirutes 30 secords Wiest, -:|:|:|-ur|:inE said raartherty ire df e AQRD Hanger
Maragement LLC lease, the southerly i of s AORD-REP, LLC lesse, along the southerty ire o s=mad
AQRD Hanger Management LLC lease, a distamce of 154 59 fext toa |:|-|:-|'|1t for the southeast comer of said
AQRD Hanger Management LLC lease;

Thence Horth 47 degress 07 mirtes 33 seconds Waesk, -:|:|:|-ur|:inE the southerty line of s=ad AQRD Harger
Maragement LLC lease, slong the west line of s=id AQRD Hanger Management LLC lease, & distance of
39174 feet to ® 32 inch irom rosd foursd northwest corner of said A08RD Hanger Management LLC lease:

Thence Naorth 42 degress 51 mirutes 46 seconds East, alarg said southerty lire= of said Clare Chernsult Or.,
distanics of 194,86 feet to the POINT OF BESINMING and -:nn'l:uir'i'nﬁ 1.57 gores of lamd more or bess,
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