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COWLES & THOR{PSON 114 E. LOUISIANA ST., SUITE 200

A PROFESSIONAL CORPORATION MCKINNEY, TEXAS 75069-4463
TELEPHONE (972) 5425000
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TELEPHONE (214} 672-2000 TELEPHONE (254 771-2800
JOHN M. HILL METHO {972} 263-0005 OME AMERICAN CENTER, SUITE 777
(214) 672-2170 FAX (214) 672-2020 809 E.S.E. LOOP 323
JMHILL@CTPCLAW.COM TYLER, TEXAS 76701-9684
CHARLES SORRELLS TELEPHONE {303} 561-5588

(1925-1982)

October 28, 1997

Mr. john Baumgartner
City Engineer

Town of Addison

P.O. Box 144
Addison, Texas 75001

Re:  Multi-technology Services
Dear John:

I received a copy today of a License Agreement between Addison Circle Access, Inc. and
Multi-techology Services, L.P. regarding the provision of telecommunication services to Addison
Circle. Enclosed is a copy of that License Agreement for the City’s files. I also received a
copy of an Equipment Room Lease Agreement between Addison Circle One, Ltd. and Addison
Circle Access, Inc., and have enclosed a copy of that document as well for the City’s files.

Please give me a call if you have any questions.

Very truly yours,

John M. Hill

JMH:wn
Enclosures ’

cc: Mr. Kenneth C. Dippel
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EQUIPMENT ROOM LEASE AGREEMENT
between
ADDISON CIRCLE ONE, LTD,,
a Texas limited partnership,
as Landlord,
and
ADDISON CIRCLE ACCESS, INC.,
a Delaware corporation,

as Tenant
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LEASE AGREEMENT

1. NS AN PROVI .
A. Date of Lease: June 12, 1997.
B. "Landlord”: Addison Circle One, Ltd.
C. Address of Landlord:

15851 Dallas Parkway
Suite 855
Dallas, Texas 75248 -

D. "Tenant": Addison Circle Access, Inc., a Delaware corporation
E. Address of Tenant:

15851 Dallas Parkway
Suite 855
Dallas, Texas 75248

F. "Building": The structure commonly known as Buildings A and B of
Addison Circle Apartments and which is located on the tract of land (the "Land™)
described on Exhibit B attached hereto and made a part hereof for all purposes.

G. "Leased Premises": Approximately 945 square feet of rentable area on the
floor(s) of the Buildings, and approximately 220 square feet on the roof of the parking
garage as outlined and cross-hatched on the floor plan attached hereto as Exhibit A and
made a part hereof for all purposes.

H. "Commencement Date": June 12, 1997, or the date upon which Tenant
occupies the Leased Premises with the prior written consent of Landlord, whichever shall
first occur. Upon request of either party hereto, Landlord and Tenant agree to execute
and deliver a written declaration in recordable form expressing the Commencement Date
hereof.

L "Term": Commencing on the Commencement Date and ending the later
of (i) twenty (20) years after the Commencement Date, plus any partial calendar month
following the Commencement Date, or (ii) the termination of the Services Agreement
(hereinafter defined), uniess sooner terminated as provided herein.
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J. "Base Rental”: Tenant shall pay to Landlord, as Base Rental, the sum of
$1,200 per year.

The Base Rental shall be due and payable in equal quarterly installments on the first day
of each calendar quarter, quarterly in advance, without demand and without setoff or
deduction whatsoever. The term "Lease Year" is defined to mean twelve (12) consecutive
calendar months, the first Lease Year to commence on (i) the Commencement Date, if
such date 1s the first day of any month, or (ii) the first day of the month following the .
month during which the Commencement Date occurs, if the Commencement is not the
first day of any month. The portion of the Lease Term prior to the first Lease Year shal}
be treated for all purposes hereunder as part of the first Lease Year.

K. "Prepaid Rental”: $_0 , to be applied to the first accruing monthly
installments of rental.

L. "Security Deposit": $§__ 0 .

M. "Services Agreement”: MTSLP Services Agreement of even date herewith
by and between Landlord and MultiTechnology Services, L.P. ("MTSLP").

N. "Permitted Use": The Leased Premises shall be used only for an equipment
room for equipment and installation and operation of multi-feed satellite earth receive
antenna(s) for providing telephone, television and related services consistent with the

" Services Agreement.

O. . "Common Area": That part of the project designated by Landlord from
time to time for the common use of all tenants, including among other facilities,
sidewalks, service corridors, curbs, truckways, loading areas, private streets and alleys,

- lighting facilities, mechanical and electrical rooms, janitors' closets, halls, lobbies, delivery
passages, elevators, drinking fountains, meeting rooms, public toilets, parking areas and
garages, decks and other parking facilities, landscaping and other common rooms and
common facilities.

P. "Prime Rate": The rate announced as such from time to time by Chase
Manhattan Bank, N.A., or its successors, at its principal office.

Q. "Broker": None.

Each of the foregoing definitions and basic provisions shall be construed in conjunction
with the references thereto contained in the other provisions of this Lease and shall be limited
by such other provisions. Each reference in this Lease to any of the foregoing definitions and

basic provisions shall be construed to incorporate each term set forth above under such definition
or provision.



2. GRANTING CILAUSE. Landlord, in consideration of the covenants and
agreements to be performed by Tenant and upon the terms and conditions hereinafter stated. does
hereby lease, demise and let unto Tenant, and Tenant does hereby lease from Landlord, the
Leased Premises specified in Paragraph 1. hereof to have and to hold for the Term of this Lease,
as specified in Paragraph 1. hereof.

3. EARLY OCCUPANCY. Any occupancy of the Leased Premises by Tenant prior
to the Commencement Date shall be subject to all of the terms and provisions of this Lease -
excepting only those requiring the payment of rental and other charges.

If this Lease is executed before the Leased Premises becomes vacant, or if any present
tenant or occupant of the Leased Premises holds over and Landlord cannot acquire possession
thereof prior to the Commencement Date, Landlord shall not be deemed in default hereunder, and
Tenant agrees to accept possession of the Leased Premises at such time as Landlord is able to
tender the same and, in such event, the date of such tender by Landlord shall be deemed to be
the Commencement Date, and Landlord hereby waives the payment of rental and other charges
covering any period prior to the date of such tender. '

4. RENTAL. As rental for the lease and use of the Leased Premises, Tenant will pay
Landlord or Landlord's assigns, at the address of Landlord specified in Paragraph 1. hereof,
without demand and without deduction, abatement or setoff, the Base Rental in the manner
specified in Paragraph 1. hereof, in lawful money of the United States. If the Term of this Lease
does not commence on the first day of a calendar month, Tenant shall pay to Landlord in
advance a pro rata part of such sum as rental for such first partial month. Tenant shall not pay
any installment of rental more than one (1) month in advance. All past due installments of rental
or other payment specified herein past due more than ten (10) days shall bear interest at the
highest lawful rate per annum from the date due uniil paid. In addition, Tenant shall pay to
Landlord upon demand a late charge in an amount equal to five percent (5%) of any installments
of rental or other payments specified herein if not paid within ten (10) days after the date that
such rental or other payment is due and payable.

If Tenant fails to timely pay two (2) consecutive installments of Base Rental, or other
payment specified herein, or any combination thereof, Landlord may require Tenant to pay (in
addition to any interest) Base Rental and other payments specified herein (as estimated by
Landlord, if necessary) quarterly in advance, and, in such event, all future payments shall be
made on or before the due date in cash or by cashier's check or money order, and the delivery
of Tenant's personal or corporate check shall no longer constitute payment thereof. Any
acceptance of Tenant's personal or corporate check thereafter by Landlord shall not be construed
as a waiver of the requirement that such payments be made in cash or by cashier's check or
money order. Any amount so estimated by Landlord and paid by Tenant shall be adjusted
promptly after actual figures become available and paid or credited to Landlord or Tenant, as the
case may be. '



5. USE. Tenant shall use the Leased Premises solely for the Permitted Use specified
in Paragraph 1. hereof and for no other business or purpose without the prior written consent of
Land]ord.

6. SERVICES TO BE PROVIDED BY LANDLORD. Subject to the rules and

regulations hereinafter referred to, Landlord shall furnish Tenant, at Landlord's expense, while
Tenant is occupying the Leased Premises and is not in default hereunder, any services required
to be furnished to MTSLP under the Services Agreement and elevators for ingress to and egress-
from the Building as may in the judgment of Landlord be reasonably required. Landiord may
reasonably limit the number of elevators in operation after usual and customary business hours
and on Saturday afternoons, Sundays and legal holidays.

7. REPAIR AND MAINTENANCE.

A Landlord shall, at Landlord's own cost and expense, except as may be
provided elsewhere herein, make necessary repairs of damage to the Building corridors,
lobby, structural members of the Building and equipment used to provide the services
referred to in Paragraph 6 hereof, unless any such damage is caused in whole or in part
by acts or omissions of Tenant, or Tenant's agents, employees or invitees, in which event
Tenant shall bear the cost of such repairs. Tenant shall promptly give Landlord notice
of any damage in the Leased Premises requiring repair by Landlord, as aforesaid.

B. Tenant shall not in any manner deface or injure the Leased Premises or the
Building but shall maintain the Leased Premises, including, without limitation, all fixtures
‘installed by Tenant and all plate glass, walls, carpeting and other floor covering placed
or found therein, in a clean, attractive, first-class condition and in good repair, except as
to damage required to be repaired by Landlord, as provided in Paragraph 7.A. hereof.
Upon the expiration of the Term of this Lease, Tenant shall surrender and deliver up the
Leased Premises with all improvements located thereon (except as provided in Paragraph
11.B. hereof) to Landlord broom-clean and in the same condition in which they existed
at the commencement of the Lease, excepting only ordinary wear and tear and damage
arising from any cause not required to be repaired by Tenant, failing which Landlord may
restore the Leased Premises to such condition, and Tenant shall pay the cost thereof.

C. This Paragraph 7 shall not apply in the case of damage or destruction by
fire or other casualty which is covered by insurance maintained by Landlord on the
Building (as to which Paragraph 8 hereof shall apply), or damage resulting from an
eminent domain taking (as to which Paragraph 14 hereof shall apply).

8. FIRE AND OTHER CASUALTY.

A. If at any time during the Term of this Lease, the Leased Premises or any
portion of the Building shall be damaged or destroyed by fire or other casualty, then
Landlord shall have the election to terminate this Lease or to repair and reconstruct the
Leased Premises and the Building to substantially the same condition in which they



existed immediately prior to such damage or destruction, except that Landlord shall not
be required to rebuild, repair or replace any part of the partitions, fixtures and other
improvements which may have been installed by Tenant or other tenants within the
Building.

B. In any of the aforesaid circumstances, rental shall abate proportionatety
during the period and to the extent that the Leased Premises are unfit for use by Tenant
in the ordinary conduct of Tenant's business. If Landlord has elected to repair and restore-
the Leased Premises, this Lease shall continue in full force and effect and such repairs
shall be made within ninety (90) days thereafter, subject to delays arising from shortages
of labor or material, acts of God, war or other conditions beyond Landlord's reasonable
control. In the event that this Lease is terminated as herein permitted or the Leased
Premises are not fully repaired within ninety (90) days after the damage, Landlord shall
refund to Tenant the prepaid rental (unaccrued as of the date of damage or destruction)
less any sum then owing Landlord by Tenant. If Landlord has elected to repair and
reconstruct the Leased Premises, then the Term of this Lease shall be extended by a
period of time equal to the period of such repair and reconstruction. Any insurance which
may be carried by Landlord or Tenant against loss or damage to the Building or to the
Leased Premises shall be for the sole benefit of the party carrying such insurance under
its control. and it is understood that Landlord shall in no event be obligated to carry
insurance on Tenant's contents. -

9. COMPLIANCE WITH LAWS AND USAGE. Tenant, at Tenant's own expense.

(a) shall comply with all federal, state, municipal, fire underwriting and other laws, ordinances,
orders, rules and regulations applicable to the Leased Premises and the business conducted therein
by Tenant, (b) shall not engage in any activity which would cause Landlord's fire and extended
coverage insurance to be cancelled or the rate therefor to be increased (or, at Landlord's option,
Tenant shall pay any such increase to Landlord immediately upon demand as additional rental
in the event of such rate increase by reason of such activity), (c) shall not commit, and shall
cause Tenant's agents, employees and invitees not to commit, any act which is a nuisance or
annoyance to Landlord or to other tenants, or which might, in the exclusive judgment of
Landlord, damage Landlord's goodwill or reputation, or tend to injure or depreciate the Building,
(d) shall not commit or permit waste in the Leased Premises or the Building, (e) shall comply
with rules and regulations from time to time promulgated by Landlord applicable to the Leased
Premises and/or the Building, (f) shall not paint, erect or display any sign, advertisement, placard
or Lettering which is visible in the corridors or lobby of the Building or from the exterior of the
Building without Landlord's prior written approval, and (g) shall not occupy or use, or permit any
portion of the Leased Premises to be occupied or used, for any business or purpose other than
the Permitted Use specified in Paragraph 1. hereof. If a controversy arises concerning Tenant's
compliance with any federal, state, municipal or other laws, ordinances, orders. rules or
regulations applicable to the Leased Premises and the business conducted therein by Tenant,
Landlord may retain consultants of recognized standing to investigate Tenant's compliance. If
it is determined that Tenant has not complied as required, Tenant shall reimburse Landlord on
demand for all consulting and other costs incurred by Landlord in such investigation.



10.  LIABILITY AND INDEMNITY.

A Tenant agrees to indemnify and save Landlord harmless from all claims
(including costs and expenses of defending against such claims) arising or alleged to arise
from any act or omission of Tenant or Tenant's agents, employees, invitees or contractors,
or arising from any injury to any person or damage to the property of any person
occurring during the term of this Lease in or about the Leased Premises, save and except
those caused by the intentional acts or negligence of Landlord. Tenant agrees to use and’
occupy the Leased Premises and other facilities of the Building at Tenant's own risk and
hereby releases Landlord, Landlord's agents or employees, from all claims for any damage
or injury to the full extent permitted by law, save and except those caused by the
intentional acts or gross negligence of Landlord.

B. No party shall have any right or claim against Landlord, Landlord's agents
or employees for property damage by way of subrogation or assignment, save and except
those caused by the intentional acts or gross negligence of Landlord, Tenant hereby
waiving and relinquishing any such right. Landlord agrees to indemnify and hold Tenant
harmless from any claims (including reasonable attorneys' fees) for any loss or damage
resulting from intentional acts or gross negligence of Landlord.

C. Tenant, to the extent permitted by law, waives all claims Tenant may have
against Landlord, and against Landlord's agents and employees for injury to person or
damage to or loss of property sustained by Tenant or by any occupant of the Leased
Premises, or by any other person, resulting from any part of the Building or any
. equipment or appurtenances becoming out of repair, or resulting from any accident in or
about the Building or resulting directly or indirectly from any act or neglect of any tenant
or occupant of any part of the Building or of any other person, unless such damage is a
result of the intentional acts or gross negligence of Landlord, or Landlord's agents or
employees. If any damage results from any act or neglect of Tenant, Landlord may, at
Landlord's option, repair such damage, and Tenant shall thereupon pay to Landlord the
total cost of such repair. All personal property belonging to Tenant or any occupant of
the Leased Premises that is in or on any part of the property belonging to Tenant or any
occupant of the Leased Premises that is in or on any part of the Butilding shall be there
at the risk of Tenant or of such other person only, and Landlord, Landlord's agents and
employees shall not be liable for any damage thereto or for the theft or misappropriation
thereof unless such damage, theft or misappropriation is a result of the intentional acts
or gross negligence of Landlord or Landlord's agents or employees. Tenant agrees to
indemnify and hold Landlord harmless from and against any and all loss, cost, claim and
liability (including reasonable attorneys' fees) for injuries to all persons and for damage
to or loss of property occurring in or about the Building, due to any act or negligence or
default under this Lease by Tenant, Tenant's contractors, agents or employees, save and
except those caused by the intentional acts or negligence of Landlord. '



11. ADDIIIQT\L‘LAND_EIXILLRES

A. Tenant will make no alteration, change, improvement, repair, replacement
or physical addition in or to the Leased Premises without the prior written consent of
Landlord, except for improvements provided for in the Services Agreement. If such prior-
written consent of Landlord is granted, the work in such connection shall be at Tenant's
expense but by workmen of Landlord or by workmen and contractors approved in
advance in writing by Landlord and in a manner and upon terms and conditions and at -
times satisfactory to and approved in advance in writing by Landlord. In any instance
where Landlord grants such consent, Landiord may grant such consent contingent and
conditioned upon Tenant's contractors, laborers, materialmen and others furnishing labor
or materials for Tenant's job working in harmony and not interfering with any labor
utilized by Landlord, Landlord's contractors or mechanics or by any other tenant or such
other tenant's contractors or mechanics; and if at any time such entry by one (1) or more
persons furnishing labor or materials for Tenant's work shall cause disharmony or
interference for any reason whatsoever without regard to fault, the consent granted by
Landlord to Tenant may be withdrawn at any time upon written notice to Tenant.

B. Tenant, if Tenant so elects, may remove Tenant's trade fixtures, office
supplies and movable office furniture and equipment not attached to the Building
provided (i) such removal is made prior to the expiration of the Term of this Lease,
(ii) Tenant is not in default of any obligation or covenant under this Lease at the time of
such removal, and (iii) Tenant promptly repairs all damage caused by such removal;
provided, however, that notwithstanding the foregoing or any other provision in this
Lease, MTSLP, subtenant or assignee of Tenant, shall have the rights granted under
Article 3 of the Services Agreement to remove its removable equipment without limitation
by any provision contained in this Lease. All other property at the Leased Premises and
any alteration or addition to the Leased Premises (including wall-to-wall carpeting,
paneling or other wall covering) and any other article attached or affixed to the floor, wall
or ceiling of the Leased Premises shall become the property of Landlord, shall be in good
condition, normal wear and tear excepted, and shall remain upon and be surrendered with
the Leased Premises as part thereof at the expiration of the Term of this Lease, Tenant
hereby waiving all rights to any payment or compensation therefor. If, however, Landlord
so requests in writing, Tenant will, prior to the termination of this Lease, remove in a
good and workmanlike manner any and all alterations, additions, fixtures, equipment and
property placed or installed by Tenant in the Leased Premises and will repair any damage
occasioned by such removal.

12.  ASSIGNMENT AND SUBLETTING.

A. Neither Tenant nor Tenant's legal representatives or successors in interest
by operation of law or otherwise shal] assign this-Lease or sublease the Leased Premises
or any part thereof or mortgage, pledge or hypothecate its leasehold interest or grant any
concession or license within the Leased Premises without the prior express written
. permission of Landlord, and any attempt to do any of the foregoing without the prior



express written permission of Landlord shall be void and of no effect; provided, however,

that notwithstanding the foregoing or any other provision to the contrary in this Lease,
" Tenant is hereby granted the right to sublease or assign this Lease to MTSLP and
MTSLP, as subtenant or assignee of the Tenant, shall have the right to further sublease
or assign the Leased Premises to any permitted assignee of the Services Agreement.

B. Notwithstanding that the prior express written permission of Landlord to
any of the aforesaid transactions may have been obtained, the following shall apply:

(1) In the event of an assignment, contemporaneously with the granting
of Landlord's aforesaid consent, Tenant shall cause the assignee to expressly
assume in writing and agree to perform all of the covenants, duties and obligations
of Tenant hereunder, and such assignee shall be jointly and severalty liable
therefor along with Tenant; provided, however, MTSLP, as assignee or subtenant
of Tenant, shall be released from liability hereunder and under its sublease or
assignment with Tenant if MTSLP is released from liability under the Services
Agreement pursuant to its terms in connection with MTSLP's assignment of the
Services Agreement to a permitted assignee thereunder.

(2) A signed counterpart of all instruments relative thereto (executed
by all parties to such transactions with the exception of Landlord) shall be
submitted by Tenant to Landlord prior to or contemporaneously with the request
for Landlord's prior express written permission thereto (it being understood that
no such instrument shall be effective without the prior express written permission
of Landlord);

(3) Tenant shall subordinate to Landlord's statutory lien and Landlord's
aforesaid contract Lien and security interest any liens or other rights which Tenant
may claim with respect to any fixtures, equipment, goods, wares, merchandise or
other property owned by or leased to the proposed assignee or sublessee or other
party intending to occupy the Leased Premises;

(4)  No usage of the Leased Premises different from the usage herein
provided to be made by Tenant shall be permitted, and all other terms and
provisions of this Lease continue to apply after any such transaction;

(5)  In any case where Landlord consents to an assignment, sublease,
grant of a concession or license or mortgage, pledge or hypothecation of the
leasehold, the undersigned Tenant will nevertheless remain directly and primarily
liable for the performance of all of the covenants, duties and obligations of Tenant
hereunder (including, without limitation, the obligation to pay all rental and other
sums herein provided to be paid), and Landlord shall be permitted to enforce the
provisions of this Lease against the undersigned Tenant and/or any assignee,
sublessee, concessionaire, licensee or other transferee without demand upon or
proceeding in any way against any other person; and



(6) In the event that the rental due and payable by a sublessee under
any such permitted sublease (or a combination of the rental payable under such
sublease plus any bonus or other consideration therefor or incident thereto)
exceeds the hereinabove provided rental payable under this Lease or if with
respect to a permitted assignment, permitted license or other transfer by Tenant
permitted by Landlord, the consideration payable to Tenant by the assignee,
licensee or other transferee exceeds the rental payable under this Lease, then
Tenant shall be bound and obligated to pay Landlord all such excess rental and -
other excess consideration within ten (10) days following receipt thereof by
Tenant from such sublessee, assignee, licensee or other transferee. as the case
might be. :

13. SUBORDINATION. Tenant accepts this Lease subject and subordinate to any
easement, mortgage, deed of trust or other lien presently existing or hereafter placed upon the
Leased Premises or upon the Building or any part thereof, and to any renewals, modifications,
extensions and refinancings thereof, which might now or hereafter constitute a lien upon the
Building or any part thereof, and to zoning ordinances and other building and fire ordinances and
governmental regulations relating to the use of the Leased Premises, but Tenant agrees that ary
such ground Lessor, mortgagee and/or beneficiary of any deed of trust or other lien ("Landlord's
Mortgagee") and/or Landlord shall have the right at any time to subordinate such ground lease,
mortgage, deed of trust or other lien to this Lease on such terms and subject to such conditions
as such Landlord's Mortgagee may deem appropriate in its discretion. Upon demand Tenant
agrees to execute such further instruments subordinating this Lease, as Landlord may request, and
such nondisturbance and attornment agreements, as any such Landlord's Mortgagee shall request,
in form satisfactory to Landlord's Mortgagee. In the event that Tenant shall fail to execute any
such instrument within ten (10) days after requested, Tenant hereby immevocably constitutes
Landlord as Tenant's attorney-in-fact to execute such instrument in Tenant's name, place and
stead, it being stipulated by Landlord and Tenant that such agency is coupled with an interest in
Landlord and is, accordingly, irrevocable. Upon foreclosure of the Building or upon acceptance
of a deed in lieu of such foreclosure, Tenant hereby agrees to attorn to the new owner of such
property after such foreclosure or acceptance of a deed in Lieu of foreclosure, if so requested by
such new owner of the Building. Landlord shall use reasonable efforts to attempt to obtain for
the benefit of Tenant from any lender or other holder of such mortgage or deed of trust an
agreement acknowledging the existence of this Lease for the full term hereof, and agreeing that
any transfer of the Building or underlying realty, voluntarily or involuntarily, shall be subject to
the continuation of this Lease for the full term hereof, as long as Tenant and/or MTSLP (as
assignee or subtenant of Tenant) shall not be in default under this Lease.

14.  EMINENT DOMAIN. If there shall be taken by exercise of the power of eminent
domain during the Term of this Lease any part of the Leased Premises or the Building, Landlord
may elect to terminate this Lease or to continue same in effect. If Landlord elects to continue
this Lease, the rental shall be reduced in proportion to the area of the Leased Premises so taken, -
and Landlord shall, within ninety (90) days, repair any damage to the Leased Premises or the
Building resulting from such taking. All sums awarded or agreed upon between Landlord and
the condemning authority for the taking of the interest of Landlord or Tenant, whether as

9.



damages or as compensation, will be the property of Landlord without prejudice, however, to
claims of Tenant against the condemning authority on account of the unamortized cost of
leasehold improvements paid for by Tenant taken by the condemning authority. If this Lease
should be terminated under any provision of this Paragraph 14, rental shall be payable up to the
date that possession is taken by the condemning authority, and Landlord will refund to Tenant
any prepaid unaccrued rental less any sum then owing by Tenant to Landlord.

15. ACCESS BY LANDLORD. Landlord, Landlord's agents and employees shall have -
access to and the right to enter upon any and all parts of the Leased Premises at any reasonable

time during normal business hours upon not less than 24 hours notice to MTSLP and if
accompanied by a representative of MTSLP (except in cases of emergency, defined to be any
situation in which Landlord perceives imminent danger of injury to person and/or damage to or
loss of property, in which case Landlord may enter upon any and all parts of the Leased Premises
at any time) to examine the condition thereof, to clean, to make any repairs, alterations or
additions required to be made by Landlord hereunder, to show the Leased Premises to prospective
purchasers or tenants or mortgage tenders (prospective or current) and for any other purpose
deemed reasonable by Landlord, and Tenant shall not be entitled to any abatement or reduction
of rental by reason thereof.

16. LANDLORD'S LIEN. Landlord hereby waives the statutory landlord's Lien, and
agrees that Tenant and/or MTSLP, as assignee or subtenant of Tenant, shail have all of the rights
to deal with MTSLP's System (as defined in the Services Agreement) and MTSLP's removable
and non-removable equipment as are granted to MTSLP in the Services Agreement without
limitation by any provision contained in this Lease.

17. DEFAULTS.

A, Each of the following acts or omissions of Tenant or occurrences shall
constitute an "Event of Default":

(1)  Failure or refusal by Tenant to timely pay rental or other payments -
hereunder upon the expiration of a period of ten (10) days following written notice
to Tenant and MTSLP of such failure.

(2) Failure to perform or observe any covenant or condition of this
Lease by Tenant to be performed or observed, except as provided in (1) above
upon the expiration of a period of thirty (30) days following written notice ‘to
Tenant and MTSLP of such failure.

Landlord hereby agrees that upon the occurrence of an Event of Default, if Tenant
does not timely cure the default, MTSLP shall have an additional fifieen (15) days
following Tenant's cure period to cure such default and Tenant shall be responsible for
reimbursing MTSLP for any amounts expended by MTSLP in curing Tenant's default.
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B. This Lease and the Term and estate hereby granted and the demise hereby
made are subject to the limitation that if and whenever any Event of Default shall occur,
Landlord may, at Landlord's option, in addition to ail other rights and remedies given
hereunder or by law or equity, do any one (1) or more of the following:

(1)  Terminate this Lease, in which event Tenant shall immediately
surrender possession of the Leased Premises to Landlord.

2 Enter upon and take possession of the Leased Premises and expel
or remove Tenant and any other occupant therefrom, with or without having
terminated the Lease.

(3) Alter locks and other security devices at the Leased Premises;
provided, however, that notwithstanding-the foregoing provisions or any other
provisions of this Lease, to the contrary, under no circumstances shall Landlord
take any action which would conflict with or limit any rights which MTSLP has
in the event of a default by MTSLP under the Services Agreement.

C. Exercise by Landlord of any one (1) or more remedies hereunder granted
or otherwise available shall not be deemed to be an acceptance of surrender of the Leased
Premises by Tenant, whether by agreement or by operation of Law, it being understood
that such surrender can be effected only by the written agreement of Landlord and Tenant.
All claims for damages by reason of such re-entry and/or possession and/or alteration of
locks or other security devices are hereby waived, as are all claims for damages by reason

. of any distress warrant, forcible detainer proceedings, sequestration proceedings or other
Legal process. Tenant agrees that any re-entry-by Landlord may be pursuant to judgment
obtained in forcible detainer proceedings or other legal proceedings or without the
necessity for any legal proceedings, as Landlord may elect, and Landlord shall not be
liable in trespass or otherwise.

D. In the event that Landlord elects to terminate this Lease by reason of an
Event of Default, then, Landlord shall be entitled to pursue any remedy available at law
or in equity.

18. NONWAIVER. Neither acceptance of rental or other payments by Landlord nor
failure by Landlord to complain of any action, nonaction or default of Tenant shall constitute a
waiver of any of Landlord's rights hereunder. Waiver by Landlord of any right for any default
of Tenant shall not constitute a waiver of any right for either a subsequent default of the same
obligation or any other default. Receipt by Landlord of Tenant's keys to the Leased Premises
shall not constitute an acceptance of surrender of the Leased Premises.

19.  HOLDING QVER. If Tenant should remain in possession of the Leased Premises-
after the expiration of the Term of this Lease, without the execution by Landlord and Tenant of
a new lease or an extension of this Lease, then Tenant shall be deemed to be occupying the
Leased Premises as a tenant-at-sufferance, subject to all the covenants and obligations of this
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Lease and at a daily rental of twice the per day rental provided for the last month of the Term
of this Lease, computed on the basis of a thirty (30) day month. The inclusion of the preceding
sentence shall not be construed as Landlord's consent for Tenant to hold over.

200 COMMON AREA. The Common Area, as defined in Paragraph 1. hereof, shall
be subject to Landlord's sole management and control and shall be operated and maintained in
such manner as Landlord in Landlord's discretion shall determine. Landlord reserves the right
to change from time to time the dimensions and location of the Common Area, to construct -
additional Stories on the Building and to place, construct or erect new structures or other
improvements on any part of the Land without the consent of Tenant. Tenant, and Tenant's
employees and invitees shall have the nonexclusive right to use the Common Area as constituted
from time to time, such use to be in common with Landlord, other tenants of the Building and
other persons entitled to use the same, and subject to such reasonable rules and regulations
governing use as Landlord may from time to time prescribe. Landlord may temporarily close
any part of the Common Area for such periods of time as may be necessary to prevent the public
from obtaining prescriptive rights or to make repairs or alterations.

21. TAXES. Tenant shall be liable for the timely payment of all taxes levied or
assessed against personal property, furniture or fixtures or equipment placed by Tenant in the
Leased Premises. If any such taxes for which Tenant is liable are levied or assessed against
Landlord or Landlord's property and if Landlord elects to pay the same, Tenant shall pay to
Landlord upon demand that part of such taxes for which Tenant is liable hereunder.

22. INSURANCE. Tenant shall, at Tenant's expense, procure and maintain throughout
-the Term of this Lease insurance consistent with that required by the Services Agreement.

23. PERSONAL LIABILITY. The liability of Landlord to Tenant for any default by
Landlord under the terms of this Lease shall be limited to the proceeds of sale on execution of
the interest of Landlord in the Building and in the Land, and neither Landlord, nor any party
comprising Landlord, shall be personally liable for any deficiency. This clause shall not be
deemed to limit or deny any remedies which Tenant may have in the event of default by
Landiord hereunder which do not involve the personal liability of Landlord.

24. NOTICE. Any notice which may or shall be given under the terms of this Lease
shall be in writing and shall be either delivered by hand (including commercially recognized
messenger and express mail service) or sent by United States Mail, registered or certified, return
receipt requested, postage prepaid, if for Landlord, to the Building office and at the address
specified in Paragraph 1. hereof, or if for Tenant, to the Leased Premises or, if prior to the
Commencement Date, at the address specified in Paragraph 1. hereof, or at such other addresses
as either party may have theretofore specified by written notice delivered in accordance herewith.
Such address may be changed from time to time by either party by giving notice as provided
herein. Notice shall be deemed given when delivered (if delivered by hand) or, whether actually -
received or not, when postmarked (if sent by mail). If the term "Tenant" as used in this Lease
refers to more than one (1) person and/or entity, any notice given as aforesaid to any one of such
persons and/or entities shall be deemed to have been duty given to Tenant.
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25.  LANDLORD'S MORTGAGEE. If the Building and/or Leased Premises are at any
time subject to a ground lease, mortgage, deed of trust or other Lien, then in any instance in
which Tenant gives notice to Landlord alleging default by Landlord hereunder, Tenant will also
simultaneously give a copy of such notice to each Landlord's Mortgagee (provided Landlord or
Landlord’'s Mortgagee shall have advised Tenant of the name and address of Landlord's
Mortgagee) and each Landlord's Mortgagee shall have the right (but no obligation) to cure or
remedy such default during the period that is permitted to Landlord hereunder, plus an additiona!l
period of thirty (30) days, and Tenant will accept such curative or remedial action (if any) taken-
by Landlord's Mortgagee with the same effect as if such action had been taken by Landlord.

26. BROKERAGE. Tenant represents and warrants that it has dealt with no broker,
agent or other person in connection with this transaction and that no broker, agent or other person
brought about this transaction, and Tenant agrees to indemnify and hold Landlord harmless from
and against any claims by any other broker, agent or other person claiming 2 commission or other
form of compensation by virtue of having dealt with Tenant with regard to this leasing
transaction. The provisions of this Paragraph 26 shall survive the termination of this Lease.

217. SPRINKLERS. No sprinkler or sprinkler system shall be installed in the Leased
Premises without the prior written consent of Tenant and MTSLP.

28. MISCELLANEOUS.

A. Provided Tenant complies with Tenant's covenants, duties and obligations
hereunder, Tenant shall quietly have, hold and enjoy the Leased Premises subject to the
terms and provisions of this Lease.

B. In any circumstance where Landlord is permitted to enter upon the Leased
Premises during the Term of this Lease, whether for the purpose of curing any default of
Tenant, repairing damage resulting from fire or other casualty or an eminent domain
taking or is otherwise permitted hereunder or by law to go upon the Leased Premises, no
such entry shall constitute an eviction or disturbance of Tenant's use and possession of
the Leased Premises or a breach by Landlord of any of Landlord's obligations hereunder
or render Landlord liable for damages for loss of business or otherwise or entitle Tenant
to be relieved from any of Tenant's obligations hereunder or grant Tenant any right of
setoff or recoupment or other remedy; and in connection with any such entry incident to
performance of repairs, replacements, maintenance or construction, all of the aforesaid
provisions shall be applicable notwithstanding that Landlord may elect to take building
materials in, to or upon the Leased Premises that may be required or utilized in
connection with such entry by Landlord.

C. In the event Landlord commences any proceedings against Tenant for
nonpayment of rental or any other sum due and payable by Tenant hereunder, Tenant will”
not interpose any counterclaim or other claim against Landlord of whatever nature or
description in any such ‘proceedings; and in the event Tenant interposes any such
counterclaim or other claim against Landlord in such proceedings, Landlord and Tenant
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stipulate and agree that, in addition to any other lawful remedy of Landlord, upon motion
of Landlord, such counterclaim or other claim asserted by Tenant shall be severed out of
the proceedings instituted by Landlord and the proceedings instituted by Landlord may
proceed to final judgment separately and apart from and without consolidation with or
reference to the status of such counterclaim or any other claim asserted by Tenant;
provided, however, the provisions of this sentence shall not apply to counterclaims or any
other claim asserted by Tenant; provided, however, the provisions of this sentence shall
not apply to counterclaims or claims by Tenant which, under the laws of the State in-
which the Building is located, may only be asserted in the aforesaid proceedings brought
by Landlord or be forever barred if not asserted in said proceedings.

D. Landlord may restrain or enjoin any breach or threatened breach of any
covenant, duty or obligation of Tenant herein contained without the necessity of proving
the inadequacy of any legal remedy or irreparable harm. The remedies of Landlord
hereunder shall be deemed cumulative, and no remedy of Landlord, whether exercised by
Landlord or not, shall be deemed to be in exclusion of any other. Except as may be
otherwise herein expressly provided, in all circumstances under this Lease where prior
consent or permission of one (1) party ("first party") is required before the other party
("second party”) is authorized to take any particular type of action, the matter of whether
to grant such consent or permission shall be within the sole and exclusive judgment and
discretion of the first party; and it shall not constitute any nature of breach by the first
party hereunder or any defense to the performance of any covenant, duty or obligation of
the second party hereunder that the first party delayed or withheld the granting of such
consent or permission, whether or not the delay or withholding of such consent or
‘permission was prudent or reasonable or based on good cause. '

E. In all instances where Tenant is required to pay any sum or do any act at
a particular indicated time or within an indicated period, it is understood that time is of
the essence.

F. The obligation of Tenant to pay all rental and other sums hereunder
provided to be paid by Tenant and the obligation of Tenant to perform Tenant's other
covenants and duties hereunder constitute independent, unconditional obligations to be
performed at all times provided for hereunder, save and except only when an abatement
thereof or reduction therein is hereinabove expressly provided for and not otherwise.
Tenant waives and relinquishes all rights which Tenant might have to claim any nature
of lien against or withhold, or deduct from or offset against any rental and other sums
provided hereunder to be paid Landlord by Tenant. Tenant waives and relinquishes any
right to assert, either as a claim or as a defense, that Landlord is bound to perform or is
liable for the nonperformance of any implied covenant or implied duty of Landlord not
expressly herein set forth.

G. Under no circumstances whatsoever shall Landlord ever be liable hereunder
for consequential damages or special damages.
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H. Landlord retains the exclusive right to create any additional improvements
to structural and/or mechanical systems, interior and exterior walls and/or glass which do
not adversely affect use of the Leased Premises, which Landlord deems necessary without
the prior consent of Tenant.

I. All monetary obligations of Landlord and Tenant (including, without
limitation, any monetary obligation of Landlord or Tenant for damages for any breach of
the respective covenants, duties or obligations of Landlord or Tenant hereunder) are-
performable exclusively in the county in which the Building is located.

J. The laws of the state in which the Building is located $hall govern the
interpretation, validity, performance and enforcement of this Lease.

K. If any clause or provision of this-Lease is or becomes illegal, invalid, or
unenforceable because of present or future laws or any rule or regulation of any
governmental body or entity, effective during the Term of this Lease, the intention of the
parties hereto is that the remaining parts of this Lease shall not be affected thereby unless
such invalidity is, in the sole determination of Landlord, essential to the rights of both
parties, in which event Landlord has the right to terminate this Lease on written notice
to Tenant.

L. Tenant waives the benefits of all existing and future rental control
legislation and statutes and similar governmental rules and regulations, whether in time
of war of not, to the extent permitted by law. In the event that any law, decision, rule
or regulation of any governmental body having jurisdiction shall have the effect of
limiting for any period of time the amount of rental or other charges payable by Tenant
to any amount less than that otherwise provided pursuant to this Lease, the following
amounts shall nevertheless be payable by Tenant: (i) throughout such period of limitation,
Tenant shall remain liable for the maximum amount of rental and other charges which are
legally payable (without regard to any limitation to the amount thereof expressed in this
Lease except that all amounts payable by reason of this Paragraph 28.L. shall not in the -
aggregate exceed the total of all amounts which would otherwise be payable by Tenant
pursuant to the terms of this Lease for the period of limitation), (ii) at the termination of
such period of limitation, Tenant shall pay to Landlord, on demand but only to the extent
legally collectible by Landlord, any amounts which would have been due from Tenant
during the period of limitation but which were not paid because of such limiting law,
decision, rule or regulation, and (iii) for the remainder of the Term of this Lease
following the period of limitation, Tenant shall pay to Landlord all amounts due for such
portion of the Term of this Lease in accordance with the terms hereof calculated as
though there had been no intervening period of limitation.

M. It is mutvally agreed by and between Landlord and Tenant that the
respective parties hereto shall and they hereby do waive trial by jury in any action,
- proceeding or counterclaim brought by either of the parties hereto against the other on
~any matters whatsoever arising out of or in any way connected with this Lease, the
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relationship of landlord and tenant, Tenant's use or occupancy of the Leased Premises,
and any emergency statutory or any other statutory remedy.

N. No receipt of money by Landlord from Tenant after the expiration of the
Term of this Lease, or after the service of any notice, or after the commencement of any
suit, or after final judgment for possession of the Leased Premises, shall reinstate.
continue or extend the Term of this Lease or affect any such notice, demand or suit or
imply consent for any action for which Landlord's consent is required.

0. In the event of variation or discrepancy, Landlord's original copy of the
Lease shall control.

P. Words of any gender used in this Lease shall be held and construed to
include any other gender, and words in the singuiar number shall be held to include the
plural, unless the context otherwise requires. The headings of the Paragraphs of this
Lease have been inserted for convenience only and are not to be considered in any way
in the construction or interpretation of this Lease. '

Q. Tenant agrees that Tenant shall from time to time upon request by Landlord
execute and deliver to Landlord a statement in recordable form certifying (i) that the
Lease is unmodified and in full force and effect (or, if there have been modifications, that
the same is in full force and effect as so modified), (ii} the dates to which rental and
other charges payable under this Lease have been paid, and (iii) that Landlord is not in
default hereunder (or, if Landlord is in default, specifying the nature of such default).
. Tenant further agrees that Tenant shall from time to time upon request by Landlord
execute and deliver to Landlord an instrument in recordable form acknowledging Tenant's
receipt of any notice of assignment of this Lease by Landlord.

R. In no event shall Tenant have the right to create or permit there to be
established any lien or encumbrance of any nature against the Leased Premises or the
Building for any improvement or improvements by Tenant, and Tenant shall fully pay the
cost of any improvement or improvements made or contracted for by Tenant. Any
mechanic's lien filed against the Leased Premises or the Building for work claimed to
have been done, or materials claimed to have been furnished to Tenant, shall be duly
discharged or, if Tenant disputes such claim, bonded in accordance with applicable law,
by Tenant within ten (10) days after the filing of the lien.

S. Whenever a period of time is herein prescribed for action to be taken by
Landlord or Tenant, Landlord or Tenant, as applicable, shall not be liable or responsible
for, and there shall be excluded from the computation for any such period of time, and
delays due to strikes, riots, acts of God, shortages of labor or materials, war,
governmental laws, regulations or restrictions, or any other causes of any kind whatsoever -
which are beyond the reasonable control of Landlord or Tenant, as applicable.
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T. This Lease shall not be recorded by either party without the consent of the
other.

U. Nothing herein contained shall be deemed or construed by the parties
hereto, nor by any third party, as creating the relationship of principal and agent, or of
partnership or of joint venture between the parties hereto, it being understood and agreed
that neither the method of the computation of rental, nor any other provision contained
herein, nor any acts of the parties hereto, shall be deemed to create any relationship-
between the parties hereto other than the relationship of landlord and tenant.

V. Whenever it is provided herein that a monetary sum shall be due to
Landlord together with interest at the highest lawful rate, if at such time there shall be
no highest rate prescribed by applicable law, interest shall be due at the rate of two
percent (2%) in excess of Prime Rate as defined-in Paragraph 1. hereof.

W. Tenant acknowledges that Landlord's agents and employees have made no
representations or promises with respect to the Leased Premises or the Building except
as herein expressly set forth, and Tenant further acknowledges that no rights, easements
or licenses are acquired by Tenant by implication or otherwise, except as herein expressly
set forth. :

X. Tenant warrants that Tenant is, and shall remain throughout the Term of
this Lease, authorized to do business and in good standing in the state in which the
"Building is located. Tenant agrees, upon request by Landlord, to furnish Landlord
satisfactory evidence of Tenant's authority for entering into this Lease.

Y. In case it should be necessary or proper for Landlord to bring any action
under this Lease, or to consult an attorney concerning this Lease (including specifically,
without limitation, for the review of instruments evidencing a proposed assignment,
subletting or other transfer by Tenant submitted to Landlord for consent) or the
enforcement of any of Landlord's rights hereunder, Tenant agrees to pay to Landlord
reasonable attorneys' fees whether suit be brought or not.

Z. Submission of this Lease for examination does not constitute an offer, right
of first refusal, reservation of, or option for, the Leased Premises or any other premises
in the Building. This Lease shall become effective only upon execution and delivery by
both Landlord and Tenant.

AA. Landlord shall have the right at any time to change the name or street
address of the Building and to install and maintain a sign or signs on the interior or
exterior of the Building.

BB. If at any time during the Term of this Lease a tax or excise on rental, a

sales tax or other tax however described (except any inheritance, estate, gift, income or
excess profit tax imposed upon Landlord) is levied or assessed against Landlord by any
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taxing authority having jurisdiction on account of Landlord's interest in this Lease, or the
rentals or other charges payable hereunder, as a substitute in whole or in part for, or in
addition to, the taxes described elsewhere in this Paragraph 28.BB., Tenant shall pay to
Landlord as additional rental upon demand the amount of such tax or excise. In the event
that any such tax or excise is levied or assessed directly against Tenant, Tenant shall pay
the same at such times and in such manner as such taxing authority shall require.

29.  ENTIRE_AGREEMENT AND BINDING EFFECT. This Lease and any

contemnporaneous workletter, addenda or exhibits signed by the parties constitute the entire
agreement between Landlord and Tenant; no prior written or prior contemporaneous oral
promises or representations shall be binding. This Lease shall not be amended, changed or
extended except by written instrument signed by both parties hereto. The provisions of this
Lease shall be binding upon and inure to the benefit of the heirs, personal representatives,
successors and assigns of the parties, but this provision shall in no way alter the restriction herein
in connection with assignment, subletting and other transfer by Tenant.

EXECUTED in multiple counterparts, each of which shall have the force and effect of
an original, on the date specified in Paragraph 1.A. hereof.

LANDLORD:

ADDISON CIRCLE ONE, LTD,,
a Texas limited partnership

By: Columbus Realty Trust, a Texas
real estate investment trust, general Partner

Name: _T Worm xS Lo i d%
Title: SSWADEL Nics Prige: 0wl « o AnNPTgaww |
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TENANT:

ADDISON CIRCLE ACCESS, INC.,
a Delaware corporation

(’
Name:

R TLY e M I VA L o -
Title
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[Attach Floor Plan of the Leased Premises]
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Lots 1, 2 and 4, Block B of Addison Circle Phase I, an addition to the Town of Addison,
Dallas County, Texas, pursuant to Final Plat thereof recorded in Volume 97101, Page 5801, Map
Records of Dallas County, Texas.
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LICENSE AGREEMENT

THIS LICENSE AGREEMENT (the "Agreement") is entered into this 12th day of June,
1997, by and between ADDISON CIRCLE ACCESS, INC., a Texas corporation ("Access") and
MULTITECHNOLOGY SERVICES, L.P., a Texas limited partnership ("MTSLP"™).

WIINESSETH:

WHEREAS, MTSLP is in the business of providing various technology based
telecommunication and information services (the "Services") to high density properties;

WHEREAS, MTSLP desires to be able to provide the Services to tenants and residents
of buildings built on the real property located in the Town of Addison, Texas ("Addison") which
is described on Exhibit "A" hereto (collectively referred to as "Addison Circle™);

WHEREAS, Addison Circle will be developed in a number of phases which may be
owned by different owners;

WHEREAS, in order to serve Addison Circle MTSLP needs space within which to place
a portion of its equipment necessary to provide Services to Addison Circle and the ability to
place wires and other equipment in public rights-of-way which traverse Addison Circle;

WHEREAS, Access has entered into a Lease Agreement (the "Lease”) with Addison
Circle One, Ltd., a Texas limited partnership (the "Partnership") for the lease of space (the
"Equipment Room") within improvements owned by the Partnership, which Lease is attached
hereto as Exhibit "B" and incorporated herein by reference for all purposes;

WHEREAS, Access has entered into a Streets Use and Rental Agreement (the "Street Use
Agreement") with Addison relating to the use of public nghts-of-way, which Street Use
Agreement is attached hereto as Exhibit "C" and incorporated herein by reference for all
purposes;

WHEREAS, the Partnership and MTSLP have entered into that certain MTSLP Services
Agreement (the "Services Agreement") of even date herewith; and

WHEREAS, Access has agreed to license MTSLP to use certain rights of Access pursuant
to the Street Use Agreement to enable MTSLP to provide Services to Addison Circle.

NOW, THEREFORE, for an in consideration of the premises and the sum of $10.00 paid
by MTSLP to Access, and other good and valuable consideration, the parties hereby agree as
follows:

1. License

Section 1.1 License. Access hereby grants to MTSLP the nonexclusive right to use the
rights, privileges, duties and obligations granted to Access pursuant to the terms of the Street Use



1. icense

Section 1.] License. Access hereby grants to MTSLP the nonexclusive right to use the
rights, privileges, duties and obligations granted to Access pursuant to the terms of the Street Use
Agreement to the extent necessary to provide Services to persons in Addison Circle, subject to
the terms and conditions set out herein.

Section 1.2 Qﬂmuimﬂl&&m- The provisions of the Street Use -

Agreement as they related to MTSLP's Services are fully incorporated into this Agreement. In
exercising its rights hereunder, MTSLP shall in all respects comply with and be bound by the
terms and conditions of the Street Use Agreement as it relates to MTSLP's Services. MTSLP
hereby acknowledges that it has read and is familiar with the terms of the Street Use Agreement
and this Agreement is expressly subject to all of the terms of the Street Use Agreement. Access
agrees to timely comply with all of the terms and conditions of the Street Use Agreement, except
to the extent of those obligations which MTSLP is required to perform hereunder.

Section 1.3 Construction Actjvities. MTSLP shall not commence any construction or
maintenance activities in any area governed by the Street Use Agreement until construction work
plans and drawings have been approved by Access and Addison, which approval Access shall
diligently pursue, time being of the essence.

Section 1.4 Insurance. MTSLP shall obtain and maintain all insurance required to be
obtained and maintained by Access pursuant to the Street Use Agreement, as it relates to
MTSLP's Services, and all such policies shall name Access, Columbus Realty Trust ("Columbus")
and Gaylord Properties, Inc. ("Gaylord") as additional insureds.

Section 1.5 Records. MTSLP shall maintain all records relating to the provision of
MTSLP's Services in Addison Circle pursuant to the Street Use Agreement and shall prepare and
deliver to Access all reports and certifications with respect thereto required to be provided by
Access to Addison pursuant to the Street Use Agreement as it relates to MTSLP's Services.

Section 1.6 Reguired Payments. MTSLP shall pay to Addison all amounts required to
be paid by Access to Addison pursuant to the Street Use Agreement as it relates to MTSLP's
Services.

Section 1.7 Indemnity. (a) MTSLP shall indemnify Access, Columbus and Gaylord and
their officers, employees and agents against, and hold Access, Columbus and Gaylord and their
officers, employees and agents harmless from, any and all liability, actions, causes of action,
lawsuits, judgments, claims, damages, costs or fees, including reasonable attorney's fees, for any
injury to or the death of any person or damage to or destruction of any property resulting from
or based upon, in whole or in part, any act or omission of MTSLP, its officers, employees,
agents, contractors, assignees, licensees, permittees, or subcontractors, save and except those
caused by the intentional acts or gross negligence of Access, Columbus or Gaylord. The
provisions of this Section shall survive the termination of this Agreement. The terms and



provisions contained in this Section are intended to be for the benefit of Access, Columbus and
Gaylord and are not intended to be for the benefit of any third party. '

(b} Access agrees to indemnify and hold MTSLP harmless from any claims (including
reasonable attorneys' fees) for loss or damages attributable to the intentional acts or gross
negligence of Access, its agents or employees. The provisions of this Section shall survive the
termination of this Agreement.

2. Term

This Agreement shall commence on the date hereof and shall continue in full force and
effect until the earlier to occur of (i) the termination of the Services Agreement, (ii) the
termination of the Street Use Agreement, or (iii) the termination of this Agreement by either
party pursuant to the terms hereof. Notwithstanding the termination of this Agreement, MTSLP
shall be obligated to prepare and deliver to Access all reports required to be prepared by MTSLP
hereunder for the period of time covered by this Agreement, and to pay to Addison all sums
required pursuant to Section 1.6 hereof for the period of time covered by this Agreement.

3. Default and Remedies

Section 3.1 Default. Either Access or MTSLP shall be in default pursuént to this
Agreement upon the occurrence of one of the following events by or with respect to such party:

(a) The failure to pay, when due, sums due under this Agreement;

- (b)  The breach of any provision of this Agreement, other than those specified in (a)
above, or (c), (d) and (e) below:;

(c) The filing of a petition by or against such party under any section or chapter of
the Bankruptcy Reform Act of 1986, as amended, or under any similar law or statute of the
United States or any state thereof, provided the same is not discharged or denied within sixty (60)
days after the filing thereof with respect to any such involuntary filing against such party;

(d) the adjudication of such party as bankrupt or insplvent in proceedings filed against
such party under any section or chapter of the Bankruptcy Reform Act of 1986, as amended, or
under any similar law or statute of the United States or any state thereof;,

(e) The appointment of a receiver or trustee for all or substantially all of the assets
of such party, which appointment is not discharged within sixty (60) days after such appointment,
or if such party shall consent or acquiesce to such- appointment.

Section 3.2  Remedies. If either Access or MTSLP continues in default of this
Agreement after receiving ten (10) days written notice to cure such default with respect to a



default under Section 3.1(a), or thirty (30) days written notice with respect to a default under
Section 3.1(b), or upon the occurrence of a default by ejther party pursuant to Section 3.10c) (d)
or (e), then the other party may terminate this Agreement and pursue any other remedies
available to such party at law or in equity.

4. Miscellaneous

Section 4.1 Notices. All notices, demands, or other communications of any type (herein
collectively referred to as "Notices") given by the Access to MTSLP or by MTSLP to Access,
whether required by this Agreement or in any way related to the transactions contracted for
herein, shall be void and of no effect unless given in accordance with the provisions of this
Section 4.1. All notices shall be in writing and delivered to the person to whom the notice is
directed, either in person (provided that such delivery is confirmed by the courier delivery
service), or by expedited delivery service with proof of delivery, or by United States Mail,
postage prepaid, as a Registered or Certified item, Return Receipt Requested. Notices delivered
by personal delivery shall be deemed to have been given at the time of such delivery and notices
delivered by mail shall be effective two (2) days following deposited in a Post Office or other
depository under the care or custody of the United States Postal Service, enclosed in a wrapper
with proper postage affixed and addressed, as provided below. Notice may additionally be
provided by facsimile transmission so long as a copy of such notice is simultaneously forwarded -
by one of the other means described above. Facsimile notice shall be effective upon receipt at
the facsimile station indicated below. The proper address and facsimile number for MTSLP is:

MultiTechnology Services, L.P.
1201 North Richardson Drive
Suite 200 .
Richardson, Texas 75080
Attention: President

Fax No. (972) 783-3099

The proper address and facsimile number for Access is as follows:

Addison Access, Inc.

c/o Columbus Realty Trust

15851 Dallas Parkway

Suite 855

Dallas, Texas 75248

Attention: Chief Executive Officer
Fax No. (972) 770-5109

Any party hereto may change the address for notice specified above by giving the other party ten
(10) days' advance written notice of such change of address.



tion 4.2 Successors and Assignment. This Agreement shall be binding upon and
inure to the benefit of the parties and their respective heirs, legal representatives, and permitted
successors and assigns. The rights of MTSLP under this Agreement are not assignable and may
not be otherwise conveyed without the prior written consent of Access and Addison, which shall
be granted pursuant to the conditions set out in Section 4.6 of the Services Agreement. For
purposes of this Section 4.2, Addison shall have the same rights in considering any such
assignment or other conveyance as Client (as defined in the Services Agreement) has under
Section 4.6 of the Services Agreement.

Section 4.3  Goveming Law. THIS AGREEMENT SHALL BE CONSTRUED AND
INTERPRETED IN ACCORDANCE WITH THE LAWS OF THE STATE OF TEXAS.

Section 4.4  No Ora] Modification. This Agreement may not be modified or amended,

except by an agreement in writing signed by both Access and MTSLP.

Section 4.5  No Qral Wajver. The parties may waive any of the conditions contained
herein or any of the obligations of the other party hereunder, but any such waiver shall be
effective only if in writing and signed by the party waiving such conditions or obligations.

Section 4.6  Time of Essence. Time is of the essence of this Agreement.
Section 4.7  Attorneys' Fees. In the event it becomes necessary for either party hereto

to file a suit to enforce this Agreement or any provisions contained herein, the party prevailing
in such action shall be entitled to recover, in addition to all other remedies or damages,
reasonable attorneys' fees and court costs incurred by such prevailing party in such suit.

Section 4.8  Headings. The descriptive headings of the various Articles and Sections
contained in this Agreement are inserted for convenience only and shall not control or affect the
meaning or construction of any of the provisions hereof.

Section 49  Total Agreement. This Agreement constitutes the entire agreement among
the parties pertaining to the subject matter hereof and supersedes all prior and contemporaneous
agreements and understandings of the parties in connection therewith. No representation,
warranty, covenant, agreement or condition not expressed in this Agreement shall be binding
upon the parties hereto or shall affect or be effective to interpret, change or restrict the provisions
of this Agreement.

Section 4.10 Partjal Invalidity. If any clause or provisions of this Agreement is or
should ever be held to be illegal, invalid, or unenforceable under any present or future law
applicable to the terms hereof, then and in the event, it is the intention of the parties hereto that
the remainder of this Agreement shall not be affected thereby, and that in lieu of each such
clause or provision of this Agreement that is illegal, invalid, or unenforceable, there be added as
a part of this Agreement a clause or provision as similar in terms to such illegal, invalid, or
unenforceable clause or provision as may be possible and be legal, valid, and enforceable.



counterpart may be detached from such counterpart without impairing the legal effect of the
signatures thereon and thereafter attached to another counterpart identical thereto except having
attached to it additional signature pages.

Section 4.12 Holidays. In the event that the date upon which any duties or obligations
hereunder to be performed shall occur upon a Saturday, Sunday or legal holiday, then, in such
event, the due date for performance of any duty or obligation shall thereupon be automatically
extended to the next succeeding business day.

EXECUTED to be effective as of the date first set out above.
ACCESS:

ADDISON CIRCLE ACCESS, INC.,
a Texas corporation

v S

Name:__ {Tomig Loudiagy
Title:

MTSLP:

MULTITECHNOLOGY SERVICES, L.P.,
a Texas limited partnership

By: MultiTechnology Corp., a
Delaware corporation

}
By: {
Name: (/ S YL F:‘NJJW
Title: C.0. 0,

DA970080073
082297 v7
186:3012-96



I I "A“

Lots 1, 2 and 4, Block B of Addison Circle Phase I, an addition to the Town of Addison,
Dallas County, Texas, pursuant to Final Plat thereof recorded in Volume 97101, Page 5801, Map
Records of Dallas County, Texas.

DAS71840088
070397 vI
186:3012-65
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ADDISON CIRCLE ONE, LTD.,
a Texas limited parﬁlerstﬁp,
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LEASE AGREEMENT

1. DEFINITIONS AND BASIC PROV]SIONS.
A. | Date of Lease: June 12, 1997.
B. "Landlord": Addison Circle One, Ltd.
C. Address of Landlord:

15851 Dallas Parkway
Suite 855 '
Dallas, Texas 75248

D. "Tenant": Addison Circle Access, Inc., a Delaware corporation
E. Address of Tenant:

15851 Dallas Parkway
Suite 855 -
Dallas, Texas 75248 _ *

F. "Building": The structure commonly known as Buildings A and B of
Addison Circle Apartments and which is located on the tract of land (the "Land™)
described on Exhibit B attached hereto and made a part hereof for all purposes.

G. "Leased Premises": Approximately 945 square feet of rentable area on the
floor(s) of the Buildings, and approximately 220 square feet on the roof of the parking
garage as outlined and cross-hatched on the floor plan attached hereto as Exhibit A and
made a part hereof for all purposes.

H. "Commencement Date”: June 12, 1997, or the date upon which Tenant
occupies the Leased Premises with the prior written consent of Landlord, whichever shall
first occur. Upon request of either party hereto, Landlord and Tenant agree to execute
and deliver a written declaration in recordable form expressing the Commencement Date
hereof.

L "Term": Commencing on the Commencement Date and ending the later
of (i) twenty (20) years after the Commencement Date, plus any partial calendar month
following the Commencement Date, or (ii) the termination of the Services Agreement
(hereinafter defined), unless sooner terminated as provided herein.

-1-



J. "Base Rental": Tenant shall pay to Landiord, as Base Rental, the sum of
$1,200 per year.

The Base Rental shall be due and payable in equal quarterly installments on the first day
of each calendar quarter, quarterly in advance, without demand and without setoff or
deduction whatsoever. The term "Lease Year" is defined to mean twelve (12) consecutive
calendar months, the first Lease Year to commence on (i) the Commencement Date, if
such date is the first day of any month, or (ii) the first day of the month following the’
month during which the Commencement Date occurs, if the Commencement is not the
first day of any month. The portion of the Lease Term prior to the first Lease Year shall
be treated for all purposes hereunder as part of the first Lease Year.

K. "Prepaid Rental": $_0 , to be applied to the first accruing monthly
installments of rental. -

L. "Security Deposit™: $_0Q .

M. "Services Agreement”: MTSLP Services Agreement of even date herewith
by and between Landlord and MultiTechnology Services, L.P. ("MTSLP").

N. "Permitted Use": The Leased Premises shall be used only for an equipment
room for equipment and installation and operation of multi-feed satellite earth receive
antenna(s) for providing telephone, television and related services consistent with the

" Services Agreement.

O. . "Common Area": That part of the project designated by Landlord from
time to time for the common use of all tenants, including among other facilities.
sidewalks, service corridors, curbs, truckways, loading areas, private streets and alleys,
lighting facilities, mechanical and electrical rooms, janitors' closets, halls, lobbies, delivery
passages, elevators, drinking fountains. meeting rooms, public toilets, parking areas and
garages, decks and other parking facilities, landscaping and other common rooms and
common facilities.

P. "Prime Rate": The rate announced as such from time to time by Chase
Manhattan Bank, N.A., or its successors, at its principal office.

Q. "Broker": None.

Each of the foregoing definitions and basic provisions shall be construed in conjunction
with the references thereto contained in the other provisions of this Lease and shall be limited
by such other provisions. Each reference in this Lease to any of the foregoing definitions and
basic provisions shall be construed to incorporate each term set forth above under such definition
or provision.



2. GRANTING CLAUSE. Landlord, in consideration of the covenants and
agreements to be performed by Tenant and upon the terms and conditions hereinafter stated. does
hereby lease, demise and let unto Tenant, and Tenant does hereby lease from Landlord, the
Leased Premises specified in Paragraph 1. hereof to have and to hold for the Term of this Lease,
as specified in Paragraph 1. hereof.

3. EARLY OCCUPANCY. Any occupancy of the Leased Premises by Tenant prior
to the Commencement Date shall be subject to all of the terms and provisions of this Lease
excepting only those requiring the payment of rental and other charges.

If this Lease is executed before the Leased Premises becomes vacant, or if any present
tenant or occupant of the Leased Premises holds over and Landlord cannot acquire possession
thereof prior to the Commencement Date, Landlord shall not be deemed in default hereunder, and
Tenant agrees to accept possession of the Leased Premises at such time as Landlord is able to
tender the same and, in such event, the date of such tender by Landlord shall be deemed to be
the Commencement Date, and Landlord hereby waives the payment of rental and other charges
covering any period prior to the date of such tender.

4, RENTAL. Asrental for the lease and use of the Leased Premises, Tenant will pay
Landlord or Landlord's assigns, at the address of Landlord specified in Paragraph 1. hereof,
without demand and without deduction, abatement or setoff, the Base Rental in the manner
specified in Paragraph 1. hereof, in lawful money of the United States. If the Term of this Lease
does not commence on the first day of a calendar month, Tenant shall pay to Landlord in
advance a pro rata part of such sum as rental for such first partial month. Tenant shall not pay
any instaliment of rental more than one (1) month in advance. All past due instaliments of rental
or other payment specified herein past due more than ten (10) days shall bear interest at the
highest lawful rate per annum from the date due until paid. In addition, Tenant shall pay to
Landlord upon demand a late charge in an amount equal to five percent (5%) of any installments
of rental or other payments specified herein if not paid within ten (10) days after the date that
such rental or other payment is due and payable.

If Tenant fails to timely pay two (2) consecutive installments of Base Rental, or other
payment specified herein, or any combination thereof, Landlord may require Tenant to pay (in
addition to any interest) Base Rental and other payments specified herein (as estimated by
Landlord, if necessary) quarterly in advance, and, in such event, all future payments shall be
made on or before the due date in cash or by cashier's check or money order, and the delivery
of Tenant's personal or corporate check shall no longer constitute payment thereof. Any
acceptance of Tenant's personal or corporate check thereafter by Landlord shall not be construed
as a waiver of the requirement that such payments be made in cash or by cashier's check or
money order. Any amount so estimated by Landlord and paid by Tenant shall be adjusted

promptly after actual figures become available and paid or credited to Landlord or Tenant, as the
case may be. ' '



5. USE. Tenant shall use the Leased Premises solely for the Permitted Use specified
in Paragraph 1. hereof and for no other business or purpose without the prior written consent of
Landlord.

6. SERVICES TO BE PROVIDED BY LANDLORD. Subject to the rules and

regulations hereinafter referred to, Landlord shall fumnish Tenant, at Landlord's expense, while
Tenant is occupying the Leased Premises and is not in default hereunder, any services required
to be furnished to MTSLP under the Services Agreement and elevators for ingress to and egress
from the Building as may in the judgment of Landlord be reasonably required. Landlord may
reasonably limit the number of elevators in operation after usual and customary business hours
and on Saturday afternoons, Sundays and legal holidays.

7. REPAIR AND MAINTENANCE. -

A, Landlord shall, at Landlord's own cost and expense, except as may be
provided elsewhere herein, make necessary repairs of damage to the Building corridors,
lobby, structural members of the Building and equipment used to provide the services
referred to in Paragraph 6 hereof, unless any such damage is caused in whole or in part
by acts or omissions of Tenant, or Tenant's agents, employees or invitees, in which event
Tenant shall bear the cost of such repairs. Tenant shall promptly give Landlord notice
of any damage in the Leased Premises requiring repair by Landlord, as aforesaid. '

B. Tenant shall not in any manner deface or injure the Leased Premises or the
Building but shall maintain the Leased Premises, including, without limitation, all fixtures
installed by Tenant and all plate glass, walls, carpeting and other floor covering placed
or found therein, in a clean, attractive, first-class condition and in good repair, except as
to damage required to be repaired by Landlord, as provided in Paragraph 7.A. hereof.
Upon the expiration of the Term of this Lease, Tenant shall surrender and deliver up the
Leased Premises with all improvements located thereon (except as provided in Paragraph
11.B. hereof) to Landlord broom-clean and in the same condition in which they existed
at the commencement of the Lease, excepting only ordinary wear and tear and damage
arising from any cause not required to be repaired by Tenant, failing which Landlord may
restore the Leased Premises to such condition, and Tenant shall pay the cost thereof,

C. This Paragraph 7 shall not apply in the case of damage or destruction by
fire or other casualty which is covered by insurance maintained by Landlord on the
Building (as to which Paragraph 8 hereof shall apply), or damage resulting from an
eminent domain taking (as to which Paragraph 14 hereof shall apply).

8. FIRE AND OTHER CASUALTY.

A. If at any time during the Term of this Lease, the Leased Premises or any
portion of the Building shall be damaged or destroyed by fire or other casualty, then
Landlord shall have the election to terminate this Lease or to repair and reconstruct the
Leased Premises and the Building to substantially the same .condition in which they



existed immediately prior to such damage or destruction, except that Landlord shall not
be required to rebuild, repair or replace any part of the partitions, fixtures and other
improvements which may have been installed by Tenant or other tenants within the
Building.

B. In any of the aforesaid circumstances, rental shall abate proportionately
during the period and to the extent that the Leased Premises are unfit for use by Tenant _
in the ordinary conduct of Tenant's business. If Landlord has elected to repair and restore
the Leased Premises, this Lease shall continue in full force and effect and such repairs
shall be made within ninety (90) days thereafter, subject to delays arising from shortages
of labor or material, acts of God, war or other conditions beyond Landlord's reasonable
control. In the event that this Lease is terminated as herein permitted or the Leased
Premises are not fully repaired within ninety (90) days after the damage, Landlord shall
refund to Tenant the prepaid rental (unaccrued as of the date of damage or destruction)
less any sum then owing Landlord by Tenant. If Landlord has elected to repair and
reconstruct the Leased Premises, then the Term of this Lease shall be extended by a
period of time equal to the period of such repair and reconstruction. Any insurance which
may be carried by Landlord or Tenant against loss or damage to the Building or to the
Leased Premises shall be for the sole benefit of the party carrying such insurance under
its control, and it is understood that Landlord shall in no event be obligated to carry
insurance on Tenant's contents. '

9. COMPLIANCE WITH LAWS AND USAGE. Tenant, at Tenant's own expense.

(a) shall comply with all federal, state, municipal, fire underwriting and other laws, ordinances,
orders, rules and regulations applicable to the Leased Premises and the business conducted therein
by Tenant, (b) shall not engage in any activity which would cause Landlord's fire and extended
coverage insurance to be cancelled or the rate therefor to be increased (or, at Landlord's option,
Tenant shall pay any such increase to Landlord immediately upon demand as additional rental
in the event of such rate increase by reason of such activity), (c) shall not commit, and shall
cause Tenant's agents, employees and invitees not to commit, any act which is a nuisance or
annoyance to Landlord or to other tenants, or which might, in the exclusive judgment of
Landlord, damage Landlord's goodwill or reputation, or tend to injure or depreciate the Building,
(d) shall not commit or permit waste in the Leased Premises or the Building, (e) shall comply
with rules and regulations from time to time promulgated by Landlord applicable to the Leased
Premises and/or the Building, (f) shall not paint, erect or display any sign, advertisement, placard
or Lettering which is visible in the corridors or lobby of the Building or from the exterior of the
Building without Landlord's prior written approval, and () shall not occupy or use, or permit any
portion of the Leased Premises to be occupied or used, for any business or purpose other than
the Permitted Use specified in Paragraph 1. hereof. If a controversy arises concerning Tenant's
compliance with any federal, state, municipal or other laws, ordinances, orders. rules or
regulations applicable to the Leased Premises and the business conducted therein by Tenant,
Landlord may retain consultants of recognized standing to investigate Tenant's compliance. [If
it is determined that Tenant has not complied as required, Tenant shall reimburse Landlord on
demand for all consulting and other costs incurred by Landlord in such investigation.



10.  LIABILITY AND INDEMNITY.

A. Tenant agrees to indemnify and save Landlord harmless from all claims
(including costs and expenses of defending against such claims) arising or alleged to arise
from any act or omission of Tenant or Tenant's agents, employees, invitees or contractors,
or arising from any injury to any person or damage to the property of any person
occurring during the term of this Lease in or about the Leased Premises, save and except
those caused by the intentional acts or negligence of Landlord. Tenant agrees to use and
occupy the Leased Premises and other facilities of the Building at Tenant's own risk and
hereby releases Landlord, Landlord's agents or employees, from all claims for any damage
or injury to the full extent permitted by law, save and except those caused by the
intentional acts or gross negligence of Landlord.

B. No party shall have any right or claim against Landlord, Landlord's agents
or employees for property damage by way of subrogation or assignment, save and except
those caused by the intentional acts or gross negligence of Landlord, Tenant hereby
waiving and relinquishing any such right. Landlord agrees to indemnify and hold Tenant
harmless from any claims (including reasonable attorneys' fees) for any loss or damage
resulting from intentional acts or gross negligence of Landlord.

C. Tenant, to the extent permitted by law, waives all claims Tenant may have
against Landlord, and against Landlord's agents and employees for injury. to person or
damage to or loss of property sustained by Tenant or by any occupant of the Leased
Premises, or by any other person, resulting from any part of the Building or any
. equipment or appurtenances becoming out of repair, or resulting from any accident in or
about the Building or resulting directly or indirectly from any act or neglect of any tenant
or occupant of any part of the Building or of any other person, unless such damage is a
result of the intentional acts or gross negligence of Landlord, or Landlord's agents or
employees. If any damage results from any act or neglect of Tenant, Landlord may, at
Landlord's option, repair such damage, and Tenant shall thereupon pay to Landlord the
total cost of such repair. All personal property belonging to Tenant or any occupant of
the Leased Premises that is in or on any part of the property belonging to Tenant or any
occupant of the Leased Premises that is in or on any part of the Building shall be there
at the risk of Tenant or of such other person only, and Landlord, Landlord's agents and
employees shall not be liable for any damage thereto or for the theft or misappropriation
thereof unless such damage, theft or misappropriation is a result of the intentional acts
or gross negligence of Landlord or Landlord's agents or employees. Tenant agrees 1o
indemnify and hold Landlord harmless from and against any and all loss, cost, claim and
liability (including reasonable attorneys' fees) for injuries to all persons and for damage
to or loss of property occurring in or about the Building, due to any act or negligence or
default under this Lease by Tenant, Tenant's contractors, agents or employees, save and
except those caused by the intentional acts or negligence of Landlord. ‘



11.  ADDITIONS AND FIXTURES.

A. Tenant will make no alteration, change, improvement, repair, replacement
or physical addition in or to the Leased Premises without the prior written consent of
Landlord, except for improvements provided for in the Services Agreement. If such prior
written consent of Landlord is granted, the work in such connection shall be at Tenant's
expense but by workmen of Landlord or by workmen and contractors approved in
advance in writing by Landlord and in a manner and upon terms and conditions and at’
times satisfactory to and approved in advance in writing by Landlord. I[n any instance
where Landlord grants such consent, Landlord may grant such consent contingent and
conditioned upon Tenant's contractors, laborers, materialmen and others furnishing labor
or materials for Tenant's job working in harmony and not interfering with any labor
utilized by Landlord, Landlord's contractors or mechanics or by any other tenant or such
other tenant's contractors or mechanics; and if af any time such entry by one (1) or more
persons furnishing labor or materials for Tenant's work shall cause disharmony or
interference for any reason whatsoever without regard to fault, the consent granted by
Landlord to Tenant may be withdrawn at any time upon written notice to Tenant.

B. Tenant, if Tenant so elects, may remove Tenant's trade fixtures, office
supplies and movable office furniture and equipment not attached to the Building
provided (i) such removal is made prior to the expiration of the Term of this Lease,
(1) Tenant is not in defauit of any obligation or covenant under this Lease at the time 6f
such removal, and (iii) Tenant promptly repairs all damage caused by such removal;
provided, however, that notwithstanding the foregoing or any other provision in this
Lease, MTSLP, subtenant or assignee of Tenant, shall have the rights granted under
Article 3 of the Services Agreement to remove its removable equipment without limitation
by any provision contained in this Lease. All other property at the Leased Premises and
any alteration or addition to the Leased Premises (including wall-to-wall carpeting,
paneling or other wall covering) and any other article attached or affixed to the floor, wall
or ceiling of the Leased Premises shall become the property of Landlord, shall be in good
condition, normal wear and tear excepted, and shall remain upon and be surrendered with
the Leased Premises as part thereof at the expiration of the Term of this Lease, Tenant
hereby waiving all rights to any payment or compensation therefor. If, however, Landlord
so requests in writing, Tenant will, prior to the termination of this Lease, remove in a
good and workmanlike manner any and all alterations, additions, fixtures, equipment and

property placed or installed by Tenant in the Leased Premises and will repair any damage
occasioned by such removal. '

12.  ASSIGNMENT AND SUBLETTING.

A. Neither Tenant nor Tenant's legal representatives or successors in interest
by operation of law or otherwise shall assign this Lease or sublease the Leased Premises
or any part thereof or mortgage, pledge or hypothecate its leasehold interest or grant any
concession or license within the Leased Premises without the prior express written
permission of Landlord, and any attempt to do any of the foregoing without the prior



express written permission of Landlord shall be void and of no effect; provided, however,
that notwithstanding the foregoing or any other provision to the contrary in this Lease,
Tenant is hereby granted the right to sublease or assign this Lease to MTSLP and
MTSLP, as subtenant or assignee of the Tenant, shall have the right to further sublease
or assign the Leased Premises to any permitted assignee of the Services Agreement.

B. Notwithstanding that the prior express written permission of Landlord to
any of the aforesaid transactions may have been obtained, the following shall apply:

) In the event of an assignment, contemporaneously with the granting
of Landlord's aforesaid consent, Tenant shall cause the assignee to expressly
assume in writing and agree to perform all of the covenants, duties and obligations
of Tenant hereunder, and such assignee shall be jointly and severalty liable
therefor along with Tenant; provided, however, MTSLP, as assignee or subtenant

- of Tenant, shall be released from liability hereunder and under its sublease or
assignment with Tenant if MTSLP is released from liability under the Services
Agreement pursuant to its terms in connection with MTSLP's assignment of the
Services Agreement to a permitted assignee thereunder. '

(2) A signed counterpart of all instruments relative thereto {(executed
by all parties to such transactions with the exception of Landlord) shall be
submitted by Tenant to Landlord prior to or contemporaneously with the request
for Landlord's prior express written permission thereto (it being understood that
no such instrument shall be effective without the prior express written permission
of Landlord);

3 Tenant shall subordinate to Landlord's statutory lien and Landlord's
aforesaid contract Lien and security interest any liens or other rights which Tenant
may claim with respect to any fixtures, equipment, goods, wares, merchandise or
other property owned by or leased to the proposed assignee or sublessee or other
party intending to occupy the Leased Premises;

4) No usage of the Leased Premises different from the usage herein
provided to be made by Tenant shall be permitted, and all other terms and
provisions of this Lease continue to apply after any such transaction;

&) In any case where Landlord consents to an assignment, sublease,
grant of a concession or license or mortgage, pledge or hypothecation of the
leasehold, the undersigned Tenant will nevertheless remain directly and primarily
liable for the performance of all of the covenants, duties and obligations of Tenant
hereunder (including, without limitation, the obligation to pay all rental and other .
sums herein provided to be paid), and Landlord shall be permitted to enforce the
provisions of this Lease against the undersigned Tenant and/or any assignee,
sublessee, concessionaire, licensee or other transferee without demand upon or
proceeding in any way against any other person; and



(6)  In the event that the rental due and payable by a sublessee under
any such permitted sublease (or a combination of the rental payable under such
sublease plus any bonus or other consideration therefor or incident thereto)
exceeds the hereinabove provided rental payable under this Lease or if with
respect to a permitted assignment, permitted license or other transfer by Tenant
permitted by Landlord, the consideration payable to Tenant by the assignee,
licensee or other transferee exceeds the rental payable under this Lease, then
Tenant shall be bound and obligated to pay Landlord all such excess rental and
other excess consideration within ten (10) days following receipt thereof by
Tenant from such sublessee, assignee, licensee or other transferee. as the case
might be.

13.  SUBORDINATION. Tenant accepts this Lease subject and subordinate to any
easement, mortgage, deed of trust or other lien presently existing or hereafter placed upon the
Leased Premises or upon the Building or any part thereof, and to any renewals, modifications,
extensions and refinancings thereof, which might now or hereafter constitute a lien upon the
Building or any part thereof, and to zoning ordinances and other building and fire ordinances and
governmental regulations relating to the use of the Leased Premises, but Tenant agrees that any
such ground Lessor, mortgagee and/or beneficiary of any deed of trust or other lien ("Landlord's
Mortgagee") and/or Landlord shall have the right at any time to subordinate such ground lease,
mortgage, deed of trust or other lien to this Lease on such terms and subject to such conditions
as such Landlord's Mortgagee may deem appropriate in its discretion. Upon demand Tenarit
agrees to execute such further instruments subordinating this Lease, as Landlord may request, and
such nondisturbance and attornment agreements, as any such Landlord's Mortgagee shall request,
in form satisfactory to Landlord's Mortgagee. In the event that Tenant shall fail to execute any
such instrument within ten (10) days after requested, Tenant hereby immevocably constitutes
Landlord as Tenant's attorney-in-fact to execute such instrument in Tenant's name, place and
stead, it being stipulated by Landlord and Tenant that such agency is coupled with an interest in
Landlord and is, accordingly, irrevocable. Upon foreclosure of the Building or upon acceptance
of a deed in lieu of such foreclosure, Tenant hereby agrees to attorn to the new owner of such
property after such foreclosure or acceptance of a deed in Lieu of foreclosure, if so requested by
such new owner of the Building. Landlord shall use reasonable efforts to attempt to obtain for
the benefit of Tenant from any lender or other holder of such mortgage or deed of trust an
agreement acknowledging the existence of this Lease for the full term hereof, and agreeing that
any transfer of the Building or underlying realty, voluntarily or involuntarily, shall be subject to
the continuation of this Lease for the full term hereof, as long as Tenant and/or MTSLP (as
assignee or subtenant of Tenant) shall not be in default under this Lease.

14, EMINENT DOMAIN. If there shall be taken by exercise of the power of eminent
domain during the Term of this Lease any part of the Leased Premises or the Building, Landlord
may elect to terminate this Lease or to continue same in effect. If Landlord elects to continue 7
this Lease, the rental shall be reduced in proportion to the area of the Leased Premises so taken,

- and Landlord shall, within ninety (90) days, repair any damage to the Leased Premises or the
Building resulting from such taking. All sums awarded or agreed upon between Landlord and
the condemning authority for the taking of the interest of Landlord or Tenant, whether as
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damages or as compensation, will be the property of Landlord without prejudice, however, to
claims of Tenant against the condemning authority on account of the unamortized cost of
leasehold improvements paid for by Tenant taken by the condemning authority. If this Lease
should be terminated under any provision of this Paragraph 14, rental shall be payabie up to the
date that possession is taken by the condemning authority, and Landlord will refund to Tenant
any prepaid unaccrued rental less any sum then owing by Tenant to Landlord.

15. ACCESS BY LANDILORD. Landlord, Landlord's agents and employees shall have
access to and the right 1o enter upon any and all parts of the Leased Premises at any reasonable
time during normal business hours upon not less than 24 hours notice to MTSLP and if
accompanied by a representative of MTSLP (except in cases of emergency, defined to be any
situatton in which Landlord perceives imminent danger of injury to person and/or damage to or
loss of property, in which case Landlord may enter upon any and all parts of the Leased Premises
at any time) to examine the condition thereof, to clean, to make any repairs, alterations or
additions required to be made by Landlord hereunder, to show the Leased Premises to prospective
purchasers or tenants or mortgage tenders (prospective or current) and for any other purpose
deemed reasonable by Landlord, and Tenant shall not be entitled to any abatement or reduction
of rental by reason thereof.

16. LANDLORD'S LIEN. Landlord hereby waives the statutory landlord's Lien, and
agrees that Tenant and/or MTSLP, as assignee or subtenant of Tenant, shall have all of the rights’
to deal with MTSLP's System (as defined in the Services Agreement) and MTSLP's removable
and non-removable equipment as are granted to MTSLP in the Services Agreement without
limitation by any provision contained in this Lease.

17.  DEFAULTS.

A. Each of the following acts or omissions of Tenant or occutrences shall
constitute an "Event of Default":

(1)  Failure or refusal by Tenant to timely pay rental or other payments
hereunder upon the expiration of a period of ten (10) days following written notice
to Tenant and MTSLP of such failure.

2) Failure to perform or observe any covenant or condition of this
Lease by Tenant to be performed or observed, except as provided in (1) above
upon the expiration of a period of thirty (30) days following written notice to
Tenant and MTSLP of such failure.

Landlord hereby agrees that upon the occurrence of an Event of Default, if Tenant
does not timely cure the default, MTSLP shall have an additional fifteen (15) days |
following Tenant's cure period to cure such default and Tenant shall be responsible for
reimbursing MTSLP for any amounts expended by MTSLP in curing Tenant's default.
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B. This Lease and the Term and estate hereby granted and the demise hereby
made are subject to the limitation that if and whenever any Event of Default shall occur,
Landlord may, at Landlord’s option, in addition to all other rights and remedies given
hereunder or by law or equity, do any one (1) or more of the following:

(1)  Terminate this Lease, in which event Tenant shall immediately
surrender possession of the Leased Premises to Landlord.

(2)  Enter upon and take possession of the Leased Premises and expel
or remove Tenant and any other occupant therefrom, with or without having
terminated the Lease.

(3) Alter locks and other security devices at the Leased Premises:
provided, however, that notwithstanding the foregoing provisions or any other
provisions of this Lease, to the contrary, under no circumstances shall Landlord
take any action which would conflict with or limit any rights which MTSLP has
in the event of a default by MTSLP under the Services Agreement.

C. Exercise by Landlord of any one (1) or more remedies hereunder granted
or otherwise available shall not be deemed to be an acceptance of surrender of the Leased
Premises by Tenant, whether by agreement or by operation of Law, it being understood
that such surrender can be effected only by the written agreement of Landlord and Tenant.
All claims for damages by reason of such re-entry and/or possession and/or alteration of
locks or other security devices are hereby waived, as are all claims for damages by reason

. of any distress warrant, forcible detainer proceedings, sequestration proceedings or other
Legal process. Tenant agrees that any re-entry.by Landlord may be pursuant to judgment
obtained in forcible detainer proceedings or other legal proceedings or without the
necessity for any legal proceedings, as Landlord may elect, and Landlord shall not be
liable in trespass or otherwise.

D. In the event that Landlord elects to terminate this Lease by reason of an
Event of Default, then, Landlord shall be entitled to pursue any remedy available at law
or in equity.

18. NONWAIVER. Neither acceptance of rental or other payments by Landlord nor
failure by Landlord to complain of any action, nonaction or default of Tenant shall constitute
waiver of any of Landlord's rights hereunder. Waiver by Landlord of any right for any default
of Tenant shall not constitute a waiver of any right for either a subsequent default of the same
obligation or any other default. Receipt by Landlord of Tenant's keys to the Leased Premises
shall not constitute an acceptance of surrender of the Leased Premises.

19.  HOLDING OVER. If Tenant should remain in possession of the Leased Premises
after the expiration of the Term of this Lease, without the execution by Landlord and Tenant of
a new lease or an extension of this Lease, then Tenant shall be deemed to be occupying the
Leased Premises as a tenant-at-sufferance, subject to all the covenants and obligations of this
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Lease and at a daily rental of twice the per day rental provided for the last month of the Term
of this Lease, computed on the basis of a thirty (30) day month. The inclusion of the preceding
sentence shall not be construed as Landlord's consent for Tenant to hold over.

20. COMMON AREA. The Common Area, as defined in Paragraph 1. hereof, shall
be subject to Landlord's sole management and control and shall be operated and maintained in
such manner as Landlord in Landlord's discretion shall determine. Landlord reserves the nght
to change from time to time the dimensions and location of the Common Area, to construct
additional Stories on the Building and to place, construct or erect new structures or other
improvements on any part of the Land without the consent of Tenant. Tenant, and Tenant's
employees and invitees shall have the nonexclusive right to use the Common Area as constituted
from time to time, such use to be in common with Landlord, other tenants of the Building and
other persons entitled to use the same, and subject to such reasonable rules and regulations
governing use as Landlord may from time to time prescribe. Landlord may temporarily close
any part of the Common Area for such periods of time as may be necessary to prevent the public
from obtaining prescriptive rights or to make repairs or alterations.

21.  TJTAXES Tenant shall be liable for the timely payment of all taxes levied or
assessed against personal property, furniture or fixtures or equipment placed by Tenant in the
Leased Premises. If any such taxes for which Tenant is liable are levied or assessed against
Landlord or Landlord's property and if Landlord elects to pay the same, Tenant shall pay to’
Landlord upon demand that part of such taxes for which Tenant is liable hereunder. :

22.  INSURANCE. Tenant shall, at Tenant's expense, procure and maintain throughout
-the Term of this Lease insurance consistent with that required by the Services Agreement.

23. PERSONAL LIABILITY. The liability of La.ﬁdlord to Tenant for any default by

Landlord under the terms of this Lease shall be limited to the proceeds of sale on execution of
the interest of Landlord in the Building and in the Land, and neither Landlord, nor any party
comprising Landlord, shall be personally liable for any deficiency. This clause shall not be
deemed to limit or deny any remedies which Tenant may have in the event of default by
Landlord hereunder which do not involve the personal liability of Landlord.

24.  NOTICE. Any notice which may or shall be given under the terms of this Lease
shall be in writing and shall be either delivered by hand (including commercially recognized
messenger and express mail service) or sent by United States Mail, registered or certified, return
receipt requested, postage prepaid, if for Landlord, to the Building office and at the address
specified in Paragraph 1. hereof, or if for Tenant, to the Leased Premises or, if prior to the
Commencement Date, at the address specified in Paragraph 1. hereof, or at such other addresses
as either party may have theretofore specified by written notice delivered in accordance herewith.
Such address may be changed from time to time by either party by giving notice as provided
herein. Notice shall be deemed given when delivered (if delivered by hand) or, whether actually
received or not, when postmarked (if sent by mail). If the term "Tenant" as used in this Lease
refers to more than one (1) person and/or entity, any notice given as aforesaid to any one of such
persons and/or entities shall be deemed to have been duty given to Tenant.
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25.  LANDLORD'S MORTGAGEE. If the Building and/or Leased Premises are at any
time subject to a ground lease, mortgage, deed of trust or other Lien, then in any instance in
which Tenant gives notice to Landlord alleging default by Landlord hereunder, Tenant will aiso
simultaneously give a copy of such notice to each Landlord's Mortgagee (provided Landlord or
Landlord's Mortgagee shall have advised Tenant of the name and address of Landlord's
Mortgagee) and each Landlord's Mortgagee shall have the right (but no obligation) to cure or
remedy such default during the period that is permitted to Landlord hereunder, plus an additional )
period of thirty (30) days, and Tenant will accept such curative or remedial action (if any) taken
by Landlord’s Mortgagee with the same effect as if such action had been taken by Landlord.

26. BROKERAGE. Tenant represents and warrants that it has dealt with no broker,
agent or other person in connection with this transaction and that no broker, agent or other person
brought about this transaction, and Tenant agrees to indemnify and hold Landiord harmless from
and against any claims by any other broker, agent or other person claiming a commission or other
form of compensation by virtue of having dealt with Tenant with regard to this leasing
transaction. The provisions of this Paragraph 26 shall survive the termination of this Lease.

27. SPRINKLERS. No sprinkler or sprinkler system shall be installed in the Leased
Premises without the prior written consent of Tenant and MTSLP.

28.  MISCELLANEOQUS. :

A. Provided Tenant complies with Tenant's covenants, duties and obligations
hereunder, Tenant shall quietly have, hold and enjoy the Leased Premises subject to the
terms and provisions of this Lease.

B. In any circumstance where Landlord is permitted to enter upon the Leased
Premises during the Term of this Lease, whether for the purpose of curing any default of
Tenant, repairing damage resulting from fire or other casualty or an eminent domain
taking or is otherwise permitted hereunder or by law to go upon the Leased Premises, no
such entry shall constitute an eviction or disturbance of Tenant's use and possession of
the Leased Premises or a breach by Landlord of any of Landlord's obligations hereunder
or render Landlord liable for damages for loss of business or otherwise or entitle Tenant
to be relieved from any of Tenant's obligations hereunder or grant Tenant any right of
setoff or recoupment or other remedy; and in connection with any such entry incident to
performance of repairs, replacements, maintenance or construction, all of the aforesaid
provisions shall be applicable notwithstanding that Landlord may elect to take building
materials in, to or upon the Leased Premises that may be required or utilized in
connection with such entry by Landlord.

C. In the event Landlord commences any proceedings against Tenant for _
nonpayment of rental or any other sum due and payable by Tenant hereunder, Tenant will
not interpose any counterclaim or other claim against Landlord of whatever nature or
description in any such proceedings; and in the event Tenant interposes any such
counterclaim or other claim against Landlord in such proceedings, Landlord and Tenant
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stipulate and agree that, in addition to any other lawful remedy of Landlord, upon motion

of Landlord, such counterclaim or other claim asserted by Tenant shall be severed out of
the proceedings instituted by Landlord and the proceedings instituted by Landlord may

proceed to final judgment separately and apart from and without consolidation with or

reference to the status of such counterclaim or any other claim asserted by Tenant;

provided, however, the provisions of this sentence shall not apply to counterclaims or any

other claim asserted by Tenant; provided, however, the provisions of this sentence shall
not apply to counterclaims or claims by Tenant which, under the laws of the State in

which the Building is located, may only be asserted in the aforesaid proceedings brought

by Landlord or be forever barred if not asserted in said proceedings.

D. Landlord may restrain or enjoin any breach or threatened breach of any
covenant, duty or obligation of Tenant herein contained without the necessity of proving
the inadequacy of any legal remedy or irreparable harm. The remedies of Landlord
hereunder shall be deemed cumulative, and no remedy of Landlord, whether exercised by
Landlord or not, shall be deemed to be in exclusion of any other. Except as may be
otherwise herein expressly provided, in all circumstances under this Lease where prior
consent or permission of one (1) party ("first party") is required before the other party
("second party") is authorized to take any particular type of action, the matter of whether
to grant such consent or permission shall be within the sole and exclusive judgment and
discretion of the first party; and it shall not constitute any nature of breach by the first
party hereunder or any defense to the performance of any covenant, duty or obligation 6f
the second party hereunder that the first party delayed or withheld the granting of such
consent or permission, whether or not the delay or withholding of such consent or
‘permission was prudent or reasonable or based on good cause. )

E. In all instances where Tenant is required to pay any sum or do any act at
a particular indicated time or within an indicated period, it is understood that time is of
the essence.

F. The obligation of Tenant to pay all rental and other sums hereunder
provided to be paid by Tenant and the obligation of Tenant to perform Tenant's other
covenants and duties hereunder constitute independent, unconditional obligations to be
performed at all times provided for hereunder, save and except only when an abatement
thereof or reduction therein is hereinabove expressly provided for and not otherwise.
Tenant waives and relinquishes all rights which Tenant might have to claim any nature
of lien against or withhold, or deduct from or offset against any rental and other sums
provided hereunder to be paid Landlord by Tenant. Tenant waives and relinquishes any
right to assert, either as a claim or as a defense, that Landlord is bound to perform or is
liable for the nonperformance of any implied covenant or implied duty of Landlord not
expressly herein set forth.

G. Under no circumstances whatsoever shall Landlord ever be liable hereunder
for consequential damages or special damages.
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H. Landlord retains the exclusive right to create any additional improvements
to structural and/or mechanical systems, interior and exterior walls and/or glass'which do
not adversely affect use of the Leased Premises, which Landlord deems necessary without
the prior consent of Tenant.

L. All monetary obligations of Landlord and Tenant (including, without
limitation, any monetary obligation of Landlord or Tenant for damages for any breach of
the respective covenants, duties or obligations of Landlord or Tenant hereunder) are
performable exclusively in the county in which the Building is located.

J. The laws of the state in which the Building is located shall govern the
interpretation, validity, performance and enforcement of this Lease.

K. [f any clause or provision of this Lease is or becomes illegal, invalid, or
unenforceable because of present or future laws or any rule or regulation of any
governmental body or entity, effective during the Term of this Lease, the intention of the
parties hereto is that the remaining parts of this Lease shall not be affected thereby unless
such invalidity is, in the sole determination of Landlord, essential to the rights of both
parties, in which event Landlord has the right to terminate this Lease on written notice
to Tenant.

L. Tenant waives the benefits of all existing and future rental contrél
legislation and statutes and similar governmental rules and regulations, whether in time
of war of not, to the extent permitted by law. In the event that any law, decision, rule
or regulation of any governmental body having jurisdiction shall have the effect of
limiting for any period of time the amount of rental or other charges payable by Tenant
to any amount less than that otherwise provided pursuant to this Lease, the following
amounts shall nevertheless be payable by Tenant: (i) throughout such period of limitation,
Tenant shall remain liable for the maximum amount of rental and other charges which are
legally payable (without regard to any limitation to the amount thereof expressed in this
Lease except that all amounts payable by reason of this Paragraph 28.L. shall not in the .
aggregate exceed the total of all amounts which would otherwise be payable by Tenant
pursuant to the terms of this Lease for the period of limitation), (ii) at the termination of
such period of limitation, Tenant shail pay to Landlord, on demand but only to the extent
legally collectible by Landlord, any amounts which would have been due from Tenant
during the period of limitation but which were not paid because of such limiting law,
decision, rule or regulation, and (iii) for the remainder of the Term of this Lease
following the period of limitation, Tenant shall pay to Landlord all amounts due for such
portion of the Term of this Lease in accordance with the terms hereof calculated as
though there had been no intervening period of limitation.

M. It is mutually agreed by and between Landlord and Tenant that the
respective parties hereto shall and they hereby do waive trial by jury in any action,
proceeding or counterclaim brought by either of the parties hereto against the other on
any matters whatsoever arising out of or in any way connected with this Lease, the
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relationship of landlord and tenant, Tenant's use or occupancy of the Leased Premises,
and any emergency statutory or any other statutory remedy.

N. No receipt of money by Landlord from Tenant after the expiration of the
Term of this Lease, or after the service of any notice, or after the commencement of any
suit, or after final judgment for possession of the Leased Premises, shall reinstate,
continue or extend the Term of this Lease or affect any such notice, demand or suit or
imply consent for any action for which Landlord's consent is required.

0. In the event of variation or discrepancy, Landlord's original copy of the
Lease shall control.

P. Words of any gender used in this Lease shall be held and construed to
include any other gender, and words in the singular number shall be held to include the
plural, unless the context otherwise requires. The headings of the Paragraphs of this
Lease have been inserted for convenience only and are not to be considered in any way
in the construction or interpretation of this Lease.

Q. Tenant agrees that Tenant shall from time to time upon request by Landlord
execute and deliver to Landlord a statement in recordable form certifying (i) that the
Lease is unmodified and in full force and effect (or, if there have been modifications, that-
the same is in full force and effect as so modified), (ii) the dates to which rental and
other charges payable under this Lease have been paid, and (iii) that Landlord is not in
default hereunder (or, if Landlord is in default, specifying the nature of such default).
Tenant further agrees that Tenant shall from' time to time upon request by Landlord
execute and deliver to Landlord an instrument in recordable form acknowledging Tenant's
receipt of any notice of assignment of this Lease by Landlord.

R. In no event shail Tenant have the right to create or permit there to be
established any lien or encumbrance of any nature against the Leased Premises or the
Building for any improvement or improvements by Tenant, and Tenant shall fully pay the
cost of any improvement or improvements made or contracted for by Tenant. Any
mechanic’s lien filed against the Leased Premises or the Building for work claimed to
have been done, or materials claimed to have been furnished to Tenant, shall be duly
discharged or, if Tenant disputes such claim, bonded in accordance with applicable law,
by Tenant within ten (10) days after the filing of the lien.

S. Whenever a period of time is herein prescribed for action to be taken by
Landlord or Tenant, Landlord or Tenant, as applicable, shall not be liable or responsible
for, and there shall be excluded from the computation for any such period of time, and
delays due to strikes, riots, acts of God, shortages of labor or materials, war,
governmental laws, regulations or restrictions, or any other causes of any kind whatsoever
which are beyond the reasonable contro! of Landlord or Tenant, as applicable.
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T. This Lease shall not be recorded by either party without the consent of the
other.

U.  Nothing herein contained shall be deemed or construed by the parties
hereto, nor by any third party, as creating the relationship of principal and agent, or of
partnership or of joint venture between the parties hereto, it being understood and agreed
that neither the method of the computation of rental, nor any other provision contained
herein, nor any acts of the parties hereto, shall be deemed to create any relationship
between the parties hereto other than the relationship of landlord and tenant.

V. Whenever it is provided herein that a monetary sum shall be due to
Landlord together with interest at the highest lawful rate, if at such time there shall be
no highest rate prescribed by applicable law, interest shall be due at the rate of two -
percent (2%) in excess of Prime Rate as defined in Paragraph 1. hereof.

W.  Tenant acknowledges that Landlord's agents and employees have made no
representations or promises with respect to the Leased Premises or the Building except
as herein expressly set forth, and Tenant further acknowledges that no rights, easements
or licenses are acquired by Tenant by implication or otherwise, except as herein expressly
set forth.

X. Tenant warrants that Tenant is, and shall remain throughout the Term ¢f
this Lease, authorized to do business and in good standing in the state in which the
“Building is located. Tenant agrees, upon request by Landlord, to furnish Landlord
satisfactory evidence of Tenant's authority for entering into this Lease.

Y. In case it should be necessary or proper for Landlord to bring any action
under this Lease, or to consult an attorney concerning this Lease (including specifically,
without limitation, for the review of instruments evidencing a proposed assignment,
subletting or other transfer by Tenant submitted to Landlord for consent) or the
enforcement of any of Landlord's rights hereunder, Tenant agrees to pay to Landlord
reasonable attorneys' fees whether suit be brought or not.

Z. Submission of this Lease for examination does not constitute an offer, right
of first refusal, reservation of, or option for, the Leased Premises or any other premises
in the Building. This Lease shall become effective only upon execution and delivery by
both Landlord and Tenant. '

AA. Landlord shall have the right at any time to change the name or street
address of the Building and to install and maintain a sign or signs on the interior or
exterior of the Building.

BB. If at any time during the Term of this Lease a tax or excise on rental, a

sales tax or other tax however described (except any inheritance, estate, gift, income or
excess profit tax imposed upon Landlord) is levied or assessed against Landlord by any
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taxing authority having jurisdiction on account of Landlord's interest in this Lease, or the
rentals or other charges payable hereunder, as a substitute in whole or in part for, or in
addition to, the taxes described elsewhere in this Paragraph 28.BB., Tenant shall pay to
Landlord as additional rental upon demand the amount of such tax or excise. In the event
that any such tax or excise is levied or assessed directly against Tenant, Tenant shall pay
the same at such times and in such manner as such taxing authority shall require.

29. ENTIRE AGREEMENT AND BINDING EFFECT. ' This Lease and any
contemporaneous workletter, addenda or exhibits signed by the parties constitute the entire
agreement between Landlord and Tenant; no prior written or prior contemporaneous oral
promises or representations shall be binding. This Lease shall not be amended, changed or
extended except by written instrument signed by both parties hereto. The provisions of this
Lease shall be binding upon and inure to the benefit of the heirs, personal representatives,
successors and assigns of the parties, but this provision shall in no way alter the restriction herein
in connection with assignment, subletting and other transfer by Tenant.

EXECUTED in multiple counterparts, each of which shall have the force and effect of
an original, on the date specified in Paragraph 1.A. hereof. '

LANDLORD:

ADDISON CIRCLE ONE, LTD.,,
a Texas limited partnership

By: Columbus Realty Trust, a Texas
real estate investment trust, general Partner

By:

Name;
Title:
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TENANT:

ADDISON CIRCLE ACCESS, INC.,
a Delaware corporation

By:
Name:
Title
DA963100204
082297 vi1
186:3012-96
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[Attach Floor Plan of the Leased Premises]

DA%63100204

Exhibit A



(40014 1SyId) v ONIQTNGg




[ 1 1 1 \
/
[ 3202 | 3204 | 3205 | 3208 | 32104 3212 | 3214 3216 [ 3218
4%%% MEZZ | UE2Z | MEZZ | MEZZ | MEZZ| MEZZ | WE2Z | MEzZ | MEZZ
u
1 -
! [_/
4231
MEZZ
205 4224
I-IEZZJ MEZZ ]
4207
MEZZ
4203 =
MEZZ ———
4225
LOFT 4226
MEZZ —
ME22
4227 s
LOFT
4272
LOFT
J b
4229
- LoFY 4230 |
MEZZ
4270
LOFT |
4232 =
4231 MEZZ
268 LOFT
‘ -
LOFT SATELLITE DISH LOCATION | .
—~—
— [
4241
s MEZZ
24 23
/ MEZZ MEzz s
4266 /
LOFT
4262 4260 4258 4256 4254 -l'rJ l‘
LOFT LOFT LOFT LOFT Lort 4252 | 4250 | 248 | 4246 | 4244 § 4242 { 4200 | 4238 4236
F'] LOFT MEZZ | MEZZ | MEZZ | MEZZ | MEZZ MEZZ | MEZ2Z MEZZ
\ J/
1) J ) | E— I_._...I l_] l—-—l

BUILDING_B (5th FLOOR)




Lots 1, 2 and 4, Block B of Addison Circle Phase I, an addition to the Town of Addison,
_ Dallas County, Texas, pursuant to Final Plat thereof recorded in Volume 97101, Page 5801, Map
" Records of Dallas County, Texas.

DA%71840088
070397 vi1
186:3012-65



I n n

eet Use and Rent reement



NN A5
STATE OF TEXAS 8 -

_ § STREETS USE AND RENTAL AGREEMENT
COUNTY OF DALLAS  §

This Streets Use and Rental Agresment is entered into this 72€Pday or.&g\_%
_Ag———, 159 by and berween the Town of Addison, Texas (the “City*) aod Addisort Circle
Access, Inc., a Texas corporation ("Grantee").

RECTTALS

WHEREAS, Addison Circle Ooe, Lid,, 2 Texas limited partnership (the *Partnership®),
is the owner of certain real property described in Exhibit A attached hereto and incorporated
hercin (“Phass 1"}, and Gaylord Properties, Inc., 2 Texas corporation (*Gaylord™) is the owner
of esrain real property adjacent to Phase 1 described in Exhibit B attached hersto 3nd
incorporated herein (the *Gaylord Property®; Phase I and the Gaylord Property are hercinafter
collectively referred to together as the “Property®); and

WHEREAS, Columbus Realty Trust, a Texas réa) estate investment trust (* Columbus®)
and Gaylord are the parners in the Parmership and have previcusly worked with the City in
regard to zoning for and the development of the Property, which development isto include 2 mix
of uses ipcluding mmulti-family residential, retail, office and civic uses within an urban
framework: and

\WWHEREAS, Columbus and Gaylord are the sole sharcholdars of Grantee; and

WIIEREAS, in conjunction with the development of the Propety, Columbus and
Gaylord desire 1o permit ¢enain utility services to the Property to be provided through a
privately-owned utifity system, such services including, but not being Timited to, the tramsmission
of electricity. natural gas, steam, video sigrals, audio signals, telephone signals and dats; and

WHEREAS, Grantee will not be directly providing utilicy service but will, in accordance

with the terms of this Agreement, be assigning its rights, duties and cbligations bereunder to
private wmility providers.

NOW, THEREFORE, for and in consideration of the mucual covenants and obligpations

set forth berein, the benefits ﬂowin;muchofthcpaniﬂhuuo.momu;wdmdwhnble
—consideration, the City and Grantec do hereby cantract and agre= as follows:

Section 1.  Incorporation of premises. The above and for=going premises e true
and correct and are incorporated herein and made a part hereof for 2'l purposes.

Section 2.  Definitions. For the purpose of this Agreement, the following terms,
phrases, words, abbreviations and their derivations shall have the meaning given herein unless
more specifically defined within other sections of this Agreement. ‘When not inconsistent with
the context, words used in the present tense include the future fense, words in the single mmber
include the plural pumber. The word “shall® is always mandatory, and not merely directory.
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* Affiliate™ means a corporate parent of ¢ither Gaylord or Columbus owning more
than 50% of the shares of Gaylord or Columbus, 3 partnership or joint venture
in which Gaylord or Columbus owns 2n interest of more than 50%. or a
subsidiary entity of Gaylord or Columbus in which Gaylord or Colurnbus own a
more than 50% interest.

*Agresment Date® means h&ﬁ’day of \l!\\:r' , 1996,

= Anrmual Gross Reverue Based Fee® means an amount equal o five percent (5%)
of Gross Revenues received by Grantes or any private utility provider during the
year from the operation of the System,

“Cable television system® means a sysiem of antennae, cables, wires, lines,
towers, satellites, waveguides, or other conductors, converters, amplifiers,
headend equipment, master cormols, earth sadons, equipment and facilities
designed and constructed for the purpose of producing, recciving, transmining,
amplifying and distributing audio, video and other forms of clectronic or
clectrical signals within the Property.

*Ciry" shall mean the Town of Addison, a home-rule municipal corporation.
“Company” or "Granee" shall mean Ascess and its sucressors and assigns.

*Compensation Year® means each calendar year during the term of this
Agreement in which General Compensation is paid by Grantze to the Ciry,

*Day or days” stall mean a calendar day ot days.

*General Compensation* means the emount Grantee is required to pay City under
Section 9.B. of this Agresment.

“Gross Revenue” shall mean all receipts eollected and revenue received by the
Grantee and any private wtility provider for all wtility operations and services
within the Property as well as any other revenue arising from the operation of
possession of this Agresment. By way of example:

{1) Withmpectmml:phnmmiﬂymvi:emdﬁﬂnml‘mﬁ:ﬁon. "Gross
Revenue® includes the sale or leass of customer premise equipment, instaliation
charga.mchuwpdﬂmﬁnnmbyounnnim.mmmml
fees and occupation Bixes surcharged to customer, and the leass or resale of lines
or circuit paths to third parties;

(@)  With respect to cable sclevision service and with-ut limitation, "Gross
Revenus® means all cash, credits, propesty of any kind or mature or other
consideration derived direcdy or indirectly by Gramee, arising from or
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attributable to operation within the Property of the cable welevision system,
including not limited to:

(@) revenue {rom all charges for services provided to subscribers of
enterainment and non-enterajnment services (including leased access
foes);

() revenue from all charges for the insertion of commercial
advertisemnents upon the cable television sysem;

(c) revenue from all charges for the leased use of studios located on
the Property;

(d) revenues from all charges for the insallation, connection and
reinstatcement of cquipment necsssary for the utilization of the cable
television system and the provision of subscriber and other services;

(¢} the sale, exchange or usc or cablecast of any programming '
developed for community use or institutional users; and

n revenue from any and all data transmission and telecommunication

Gross Revenue does not include revenue uncoliectible from custorners (bad debts)
or payments meceived for consruction reimbursement,

K.  “Privaic usility provider” means the holder of a license or right from Grantee to
pmvidcuﬂixymiceumfonhinsdmlﬁ.hmf.

L. 'm'mmuluﬂmcaylcdhm.udmrﬁdhd:pmm
above.

M. 'Sym'mthcumiqsyminmuedoruquhdandminnimdbym
Gﬂmmapﬁﬂwmiﬁqpmviduudesuibdin&cdonSo!mlisApm

Section3.  Grant of Certain Rights. The City hereby grants to Grantee the poo-
exclusive right and privilege to consmuct, expacd, reconstruct, mainmin, use and opevats in,
along, across, on, over, through, above and under those public sreets, alleys and rights-of-way
ﬁmh&m.:Symformhuﬁﬁwmimimmhg.mem.u
transmission of electricity, panural gas, steam, video signais (c.g. cable television system), audio
signals, telephone sigoals and data. Grantee shall pot provide services directly regulated by the
Texas Public Udlity Commission ("PUC"), the Texas Namiral Resources Conservation
Commission ("TNRCC"), or any other applicable staee or federzl commission or agescy, nnless
authorized by the PUC, the TNRCC, other state ot {ederal comunission or agency, St"te OT

federal law. ‘This grant is made to Grantes solely for the purpose of directly serving its end-user
customers.
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Section4.  Construction, malntenance, expansion, reconstruction, and excavation.

A.  The construction, expansion, reconstruction, excavation, use, maintenance and
operation of the Systzm and other property used in connestion therewith shall be subject to all
tawful police regulations of the City and performed in accordance with the City"s regulacions for
utility location and eoordination. In addition to any other Ciry regulations or requirements, at
least thirry (30) days prior to the commencement of construction or maintenance within the
City's rights-of-way, Grantes shall provide the City Enginesr (or such other officials as the Ciry
may designate from time to time) sach with 2 copy of the construction work plans and drawings.
Grantee shall pot proceed with construction within the City’s rights-of-way until the plans and
drawings have been approved in writing by the proper City officials.

B. Upon request of the City, Grantee shall remove and abate any portion of the
System that is dangerous to Life or property, and in case Grantee, after notice, fails or refuses -
to act, the City may remove or abate the same, at the sole cost and expense of Grantee, all
without compensation or liability for damages to Graniez. Grantee shall promptly restore the
public streets, alleys and righis-of-way to their condition prior to Granwee’s consiruction,
maintenance, er excavalion, to the reasomable satisfaction of the City Engincer. Granzee shall
excavate only for the construction, installation, expansion, repair, removal, and mainterance of
all or a portion of the System.

c. Except in an emergency, Grantee shall not excavate any pavement in any public
alley or street or significant amounts of any unpaved public right-of-way without first securing
permission of the City Engineer, but such permission shall be given if the proposed excavation
is in accordance with the terms of this Agreement. The City Engineer shall be notified as soon
as practicable regarding work performed under emergency conditions; and Grantee shall comply
with the City Engineer’s reasomable requirements for restoration of any disturbed public
property.

D.  Within thirty (30) days of completion of each scgment of the System, Grantee
shall supply the City with a complete st of “as built® drawings for that segmeanl, shall kesp a
copy of all "as built” drawings a1 3 location within the Property and shall notify the City of dtxat
focation. Further, after each replacement, relocation, reeonstruction, or removal, Grantee shall
promptly sotify the City of the exact changes made and shall provide a new set of “as built®
drawings of each modification to the City Engineer. Grantes shall obuin the City’s approval
before any sysem changes ars mads,

Section §.  Term of Agreement, Upon the filing with the Ciry by the Grantee of the
aceeptance required herein, this Agresment shall be in full force and effect for a tecm and period
of twenry (20) years, beginning on the Agreement Date. This Agreemen: shall be automatically
renewed for one zubsequent twenty (20) yeer period unless either party shall file at least ninety
(50) day prior written notice of cancellation to the other.

Streets Use and Rental Agreeswunt - Page 4 of 16

DOC #: 25340 97084 02898,




Section 6.  Construction work regulation by City and underground conduit used
by City.

A. All work done in connectlon with the construction, expansion, reconstruction,
maintenance or repair of the System shall be subject to and governed by all laws, rules, and
regutations of the City, and Grantes shall place: the System facilities underground according w
reasonable requirements that may be adopted from time to time by the City; provided, however,
Grantee shall be given due notice and shall be entitled, upon request, 10 2 hearing before the
City Council of the Town of Addison prior to the adoption of any such future requirements, and
further provided that Grantee may present evidence to demonsirate that such requircrments will
substantially impaic its ability to recover it operation expenses.

Alf excavations and other construction in the public strects, alleys, and righte-of-way shall
be carried on to interfere as lizle as practicable with the use of public and private property and
in accordance with any direction given by the City under the police and regulatory powers of
the Ciry. ) .

B. Subject to reasonable availability and agreement between the parties conceming
mainienance, access and secutity, Granzee may be required by the City 10 coastruct portions of
the System, or all of the System, underground, or (o share duct treach space owned and
maintained by any other person or entity upon reasomable, non-discriminatory terms and at fair
market value. The intent of this section is to encourage shared use of the infrastructure and
decrease excavation of the City's rights-of-way,

C.  Any facilities of other persons or entities that are attached to or within the System
facilities shail be placed, replaced, maintained and removed in a safe manner so that the
artzchrnent does not interfere unnecessarily with the ercetion, replacement operation, repair or
maintenance of the System or other persons or entities using the System. Grantes shall not be
mquiredmshamu:n&hspauwimmyomrmonorcnﬁryﬁu:hisdbymccw.ifiu:.n
be satisfactorily shown that thereby Grantee will be subjected to increased risks of interruption
to its service ot (o increased liability for accidenss, or if the facilities of such other person or

entity are not of the character, design and coastruction required by, or are not being maintained °

in accordance with current practice.

Provided, however, nothing herein shall modify or abrogate the power of the City to
require the Grantee or any holder of a franchiss or any street use and rental agreement or similar
agreement from the City to allow use of its facilities by any other holder of a City franchise or
sireet rental agreement pursuant 1o the Cisy Charter.

Section 7.  Work by others, construction by abutting owners, alteraton to
conform with public improvement.

A.  The Ciry reserves the right to lay and permit to be laid, sewer, gas, and other pipc
lines or cables and conduits, and to do and permit to be done, any underground and overhead
work that may be deemed necessary or proper by the City in, across, along, over or under agy
public street, allcy, or right-of-way occupied by Grantee, and to change any curb or sidewalk
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or the grade of any smreet or other public right-of-way. In permitting such work to be done, the
City shall not be liable to Grantes for any damages not willfully or directly caused by the sole
pegligence of the Ciry; provided, however, nothing herein shalt relizve any other person or
entity from liability for damage to Grantee's Syswem. Al work performed will be in accordance
with the City manual for Utility Location and Coordination.

B.  In the cvent that the City authorizes aburting landowners to occupy space under
the sueface of any public street, alley, or right-o{-way, such grant o aa abutting landowner shall
be subject to the rights berein granted to Grantee. In the event that the City shall close or
abandon any public steeet, altey, or right-of-way which contains any portian of the System, agy
conveyance of land contained in such elosed or abandoned public street, alley, highway, of right-
of-way shall be subject to the rights herein granted.

C.  Whenever by reason of the changes in the grade of any strect or in the location
or the manner of constructing any gas pipes, sewers, or any other underground or overhead
strucruce for any City purpose whatever, it shall be deemed necessary by the City to aleer,
change, adapt or conform a postion of the System thereto, such alierations or changes shall be
promapuly made by Graniee when ordered in writing by the City. If'such requirsments impose
a figancial hardship, Grantee may present alternative proposls to the City, and the City shall
give due consideration to such alternative proposals. The City shall not require Grantee to
remove its System facilities entirely from such public right-of-way. The City shall have the
right to require Geantee 1o adapt or conform its System facilities, or 1o alter, relocate or change
its System facilities to emable the City to use, or to use with greater convenience, any public
street, alley ec right-of-way. 1f the City requires Grantes to adapt or conform its System
facilities, or in any way or maaner to alter, relocate or change its System facilitics to enable any
other entity or person, except for the Ciry, to tse, ot to use with grealer convenience, any public
sirest, alley or right-of-way, Grantes shall not be required to make any such changes voril such
other entity or person shall have undertaken, with solvent bond satisfactory to Grantee, o
reimburse Grantee for any loss or expense which may be caused by, ot arise out of such change,
alieration or reloestion of the Syseem facilities: provided, however, tat the City shall never be
liable for such reimbursement.

b. lntbeevemmalGnmuhsmlrelomcdmoseofiuaﬂen:dSymfﬂiﬁﬁ
which are located in a public street, alley, or right-of-way withina reasonable length of time (as
determined by the City's Engineer) prior to the City's commencement date for public street,
alley, or right-of-way construction or reconztruction, the City shall bave the right to refocate or
cause 0 be relocaied the affested portion of the System, and the Granize shall reimburse the
City for all costs of relocation.

E. During the term of this Agreement, Grantee shall be liable 10 the City for the acts
or omissions of any enriry used by Grantee (including an Affiliate) when such entity is involved
ditectly or indirectly in the construction, instailation, maintenance ar eperation of the System
as if the acts or omissions of such entiry were the acts or omissions of Gramtes. :
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Section 8.  Compliance with City Charter. -

Grantee recognizes, accepts and agrees that the terms, conditions, and provisions of this
Agreement are subject to the applicable provisions of the Town of Addison Charter. Any
request by Grantee for a modification to this Agreement shall be subject 1 review by the City
Attoreey for conpliance with the appiicable provisions of the City Charter,

Section 9.  Compensation to the City.

A, Acceptance Fee. Upon the isnuance of a certificate of occupancy for any phase
or subphase of the Property, the Grantee agrees (0 pay a one time acceptance fee to the City in
the sum of Two Dollars ($2.00) per linear foot of the City’s streets traversed and a fes of One
Thousand Dollars ($1,000) per public street crossing; provided, however, that this acceptance
fes shall not apply to any public street crossing occurring as a part of the initial construction of
infrastructure in the development of such phase or subphase. -

. B. General Compensation. For the reason that the public strests, alleys and rights-
of-way to be used by Grantee in the operation of the System within the boundarics of the City
are valuable public properties, acquired and muainuined by the City at 8 great expense b io
taxpayers, and that the reservation 1o the Grantee of the use of said publie streets, atleys and
rights-of-way is a valuable property right without which Graatee would be required o invest
substantial capital in right-of-way costs and acquisitions, the Grantee agrees to pay to the City
as general compensation during each year of this Agreement and for each type of wiility service
(including but not limited to electric, gas, telephone and cable television) provided through and
by the System facilities, 2 sum equal 1o the greater of the Minimum Amual Fee or Anmual Gross
Reverue Based Fee, The Minimum Anmal Fee shall be $5,000.00.

C. Caleulation and Payment on a Quarterly Basis. For each type of utility scrvice
provided by the Graniee by and through the System, Grantee shall pay to the City for each
calendar quaner an amount equal to the greater of:

() one fourth (1/4) of the Minimum Annual Fes, calculated on the basis of a twelve

moath Compensation Year, of

() 5% of Gross Revenues for such quarter.

The greater of (i) or (ii) above shall be referred to as the "Quarterly Payment.® Grantee shall
forward a ¢heek or mopey order in an amount equal to the Quarterly Payment by the fificenth
(15th) day of the calerdar month immediately followang the elose of the calendar quarter for
which the payment is calculated.. Any pecessary prorations shall be mads.

D.  Recalculation ot end of Compensation Year. At the end of each Compensaticn
Year, Grantes shall recaleulate the total General Compensation actually due, 1f dditienal
amounts are due the City by Grantee, said amounts shall be paid by the fifisenth (15th) day of
the second month of the Compensation Year following the Compensation Year during which
such amounts were originally due. 1f amounts arc found to be due the Grantee by the City, said
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amounis shall be paid by the fifteenth (15th) day of the second manth of the Compensation Year
foliowing the Compensation Year during which such amounts were criginally due.  Any
tecessary prorations shall be made. The compensation set (orth in this Scetion shall be exclmive
of and in addition to all special assessments and taxes of whatever mamre, including, but not
limited to, ad valorem taxes. In the event any Chrarterly Payment is made after noon on the date
due, Grantee shall pay a late payment pemalry of the greater of: (f) $100 or (i) simple interest
at ten percent (10%) per annum of the toal sum due. In addition (o the definition of "Gross
Revenues” set forth in Section 2 above, Gross Revenues shall mean all reverues {(exclusive of
sales tax) collected by Grantee feom opération of utilities provided by and through the System

** installed pursuant to this Agreement, and any related services (as may be applicable) provided

by the Grantes within the Property including but not limited to:
(i) all telecommunications service revenue charges on a flat rate basis;
(i) all telecomymunications services charged on 2 usage sensitive or mileage basis;
(iii)  all revenues from installation service ch:u.gﬁ:
(iv)  all revenues from connection or disconnection fees;

{v)  all revenues from penaltics or charges o customers for cheeks retimed from
banks, net of bank costs paid;

(vi) all revenues from equipment sold or reated (0 customer upon cuslomer premises;
(vii) all revermes from local service:
(viii) all reverzes from authorized rental of conduit space;

(ix)  all revenues from authorized rentals of any portion of the System, inchuding plant,
facilities, or capacity leased o others;

(x)  unrecovered bad éebis charged off after diligent, unsuccessful efforts tw collecy
are excluded from Gross Revenues.,

Paymtofmomyu:ﬂenhisSe:ﬁonshallm:inllnyw:ylimitorinhihiunyotlhe
privileges or rights of the City, whether under this Agreement or othorwise,

Grantee shall file annually with the City's Director of Finance oo later than pinety (90)
days after the end of the Grantee's fiscal year, a sutement of revenues (for that year) for each
type of utility service provided auribumble 1o the operations of the Syst=m pursuant to this
Agreement,  ‘This statement shall present a demiled breakdown of Gross Revemies and
uncollectible accounts for the year. This smtement shall be prepared by a certified public
accountant whose report shatl accompany the statement.
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Any tranmctions which have the effect of cirmumventing payment of required agreement
fees and/ot evasion of payment of agreement fees by non-collection or pon-reporting of Gross
Revenues, bartering, or any other means which cvade the actual collection of revenues for
business pursued by Grantes are prohibited.

Section 10.  Accounts and other records and reports and investigations.

A. Grantes shall keep the City fully informed as to all matters in connection with or
affecting the conszuction, reconstruction, removal, maintenance, operation, and repair of the
System, Grantee's 2ccount methods and procedures in connection therewith, and the recording
and reporting by Grantee of all revenues and uncollectibles.

B. Grantes shall keep complets and accurate books of account and records of its
business and operations pursuant to this Agreement in #ccordance with generally aceepted
accounting prirciples. If required by the FCC, Graniee shall use the system of accounts and the
forms of books, accounts, records, and memoranda prescribed by the FCC in 47 CFR Pant 32
or its successor and as may be further described herein. The City may require the keeping of
additionzl records or accounts which are reasonably necessary for purposes of identifying,
accounting for, and reporning gross revenues and uncollectibles for purposes of Section 9,

In order 1o determine the Gross Revenues received by the Gramee, Grantee agrees that
on the same date that payment is made, as provided in Section 9, it will file with the City
Secretary a sworn copy of a report in a form to be prescribed and acceptable to the City in
sufficient deil to itemize revenues from each of the categorics identified in Section 9. The City
may, if it sees fit, have the books and records of Grantee examined by a representative of the
City 10 ascermin the correctness of the reports agreed to be filed herein.

C. Grantee shall report to the City such other reasonably related information relating
to Grantee and the City as the Clty may consider useful and reasonably necessary and siall
comply with the Cirys determination of forms for reporus, the time for reports, the frequency
with which any repors are to be made, and if reports are to be made under oath.

D.  Grantee shall provide the City with aceess at reasonable times and for reasomable
purposes o examire, audit, and review Grantes's books, accounts, documents, maps, plans and
other records pertaining 1o this Agreement. Grantee shall fully coopeqate in making available
its records and otherwise assisting in these activities.

E.. The City may, at any time, make inquires pertaining to the operation of the
System, and Grantee shall respond to suci, inquiries on a timely basis,

F. Graniee shall provide the City with oocdces of all petitions, applications,
communications and reports submitted by Grantee to the FCC, Securities and Exchange
Cornrnission , Texas Public Utility Commission, Texazs Nawral Re.surces Conservation
Commission, other relevant commission or agency, or their successor agencies, specifically
telating 1o any maners affecting the use of Ciry streets, alleys, and public rights-of-way and/or
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the utility operations authorized pursuant to this Agreement. Upon wrinen request_from Ciry,
Grantes shall provide the City with copies of all such documentation.

Section 11. Rules and regulations,
A, The City may establish, after reasonable notice and hearing, such rules and
regulations as may be in the public interest regarding Grantee operation of the System.

B. In order to ascemain relevant facts, the City shall kave full power and authority
from Grantee to (i) inspect, or cause to be inspected, the books and records of Grantee, (1)
inventory and appraise, or cause 10 be inventoried or appraised, the property of Grantee within
the Town of Addison, and (iii) obtain access to relevant books and reconds.

C. - The City reserves the right to regulate the rates, chirges and fees of Gractee a8
the City may be now or hereafier authorized or empoweted to so regulate after notice and
hearing to Graniee.

Section 12. Insurance.

A.  Grantee shall obtain and maintain in full force and effect throughout the tetm of
this Agreement, and any extension or rencwal thereof, insrance with an insurance company
licensed to do business in the Stawz of Texas, approved by the State of Texas and acceptable o
the City. All companies will be required to be rated A-V1 or bemier by AM. Best or A or beder
by Standard and Poors. The insurance shall be issued in the standard form approved by the
State Board of Insurance, Grantee shall provide City with proof of such inszrance so required
at the time of the exccution of this Agreement. The City reserves the right to review these
insurance Tequirements during the effective period of the Agreement and any extension or
renewal thereof, and to adjust insurance coverage and their Jlimits when reasomably deemed
pecessary and prudent by the City Mamger, based upon changes in satutory law, court
decitions, or the claims history of the industry or the Grantee.

B. Subject to the Grantee’s right to maintain reasomable deductibles in such amounts
as are approved by the City, Grantee shall obtain and maintain in full force and effect for the
duration-of this Agreement, and any extension or renewal thereol, at Grantee's sole expense,
insurance policy soverage in the following type and minimum amounts: ~

TYPE AMOUNT
(1) Worker's Compensation and Employer's Stamtory
Liability 5$500,000/500,000/100,00

@) Commercial Gereral (public) Liability, -
to include coverage for the following
where the exposure exists:
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(a) Premises operations Combined single

limit for bodily

(t)  Independent contractors injury and property
damages $3,000,000

©) Products/completed per octurrence ar
its equivalent

(@)  Persoml injury

(O] Contracnual liabilicy

4] Explasion, collapse and underground

property damage
(3) Comprehemive automobile insurance

coverage for Joading and unloading

hazards, for:

(a) ° Ownedfleased automobiles . Combined single
limit for bodily

{b)  Nonm-owed atomobiles injury and property
damage 31,000,000

{c) Hired automobiles per occurrence or
its equivalent

C. mCityshallbeuﬁﬂed.uponreqtmmdwithunupcm.wmiewcopiaof
the policies and all endorsements thereto. The City miy make any reasopable requests for
deletion, revision or modification of particular policy terms, conditions, limitations or
extlusions, except where policy provisions are established by law or regulation binding upon
cither City or Grantse or upon the underwriter for any of such policies. Upon request for
delstion, revision or modification by the City, Grantee shall exercisc reasomable efforus
accomplish the changes in policy coverage, and shall pay the cost thereof.

D.  Grantee agrees tht with tespect o the above-requined insurance, all insurance
contracts will contain the following required provisions:

(1) Name the Town of Addison and its offieers, employees, board members and -
elected representatives 33 additional insured (as the interesty of each insured may
appear) as to all applicahle coverage;

()  Provide for forty-five (45) days noticz 1o the City for cancellation, non-rencwal,
ot wmaterial change;

(3)  Provide for notice to the Director of Finance by ‘eertified mail; and

(4)  Provide that all provisions of the Agresment, as amended, concerning liability,
duty, and standard of care, includicg the Indemnity of this Agresment, shall be
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underwritten by contractual coverage sufficient to include such obligations within
applicable policies.

E The insurancs policies obained by Grantee in compliance with this Section shall
be subject to approval by the Clty, and such proof of insurance, along with written evidence of
payment of required premiums, shall be filed and maintained with the Director of Fimance during
the term of this Agreement, or any extension of renewal thereaf, and may be changed from time
to time 10 reflect changing lability limits, as required by the City. Grantee shall immediately

advise the City Anomney of any acwal or potential litigation that may develop that would affect
this insurance.

F. Insurers shall have no right of recovery against the City, it being the intention that
the insurance policies shall protect Grantee and the City and shall be primary coverage for all
losses covered by the policies. ’ -

G. The policy clause "Cther Insurance” shall not apply 1o the City where the Ciry
is an insured on the policy.

H. Companies issuing the insurance policies shall have no recourse against the City
for payment of any premiums or assessments which'all are set at the sote risk of the Granize.

Section 13. Indemnity by Grantee. Grantee thall indemnify the Ciry, its officials,.
officers, employees and agents against, and bold the City, its officials, officers, employees and
agents harmless from, any and ail libility, astions, causes of action, lawsuits, judgments,
claims, damages, costs or fees, including reasomble attomey's fees, for any injury to or e
death of any person or damage (o or destruction of any property resulting from or based upon,
in whole or in part, any act or omission of Grantee, its officers, employees, agents, contrasiors,
asyigness, licensecs, permittaes, or subconmactors usder this Agreement. The provisions of this
paragraph shall survive the termination of this Agreement. The terms and provisions coptained
in this Section are intended to be for the benefit of City and Grantees and are not intended 1o be
for the benefit of any third party.

Sectlon 14.  Violatlons. 1f the Ciry has reason to believe that Grantee is in violation
of this Agrecment, the City shail notify Grantee in writing of the violation seaing forth the
nature of such violation. Within thirty (30) days of receipt of such notice, Grantee shall respond
in writing to provide explanation or documentation to support that the violation did not ccour.

Grantes shall be allowed thirry (30) days to cure violations after writen notics is received from
the City.

Upon evidance being received by the Cicy that any viclation of this Agreement, any City
Charter provisions, or any ordinances lawfully regulating Grantee in the construction and
operation of its System is oceurring, or bas occurred, the Ciry shall cause an investigation to be
made. If the Ciry finds that such a violation exists or has occurved, the Grantee shall take
appropriate steps to comply with the terms of this Agresmect and any lawful regulation. Should
Grantee fail to comply, aftet notice and opporuniry to cure, then the City may nke any sction
authorized by law, including (a) forfeiture of this Agreement in the event of a substantial breach
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under Scction 15, and () a suit in court to compe! compliance. If, in any such proczeding,
default is finally established, Grantes shall be required to pay to the City the reasomble expenses
incurved in the prosecution of such suit and all the Ciry’s damages and costs (including
atiomeys® fees), but Grantee shall be allowed either by the court in the judgmen: of forfeiture
or by order of the City Council, a reasomable time thereafter, as fixed by such judgment ot
ordee, to correct the default and pay such expenses, damages and costs as it may be adjudged

to pay. and if Grantee does so correct and 30 pay within such time, forfeiture shall not become
effective nor be enforsed.

Section 15. Termination.

A. In addition to all other rights and powers re@ined by the City under thix
Agreement or otherwise, the City reserves the right (o terminate this Agreement, and all rights
and privileges of Grantes hereunder shall cease in the event of substantial breach, subject W

A substantial breach by Grantee shall include, but shall not be limited 10, the following:

()  Grantee's violation of any material provision of the Agreement or any material

tule, order, regulation or determinarion of the City made pursuant to this
Agresment;

2} Grantee's failure to propetly compensate the City as required in this Agreement;

(3) Granmes's anempt to evade any material provision of the Agreement or to practice
any fraud or deceit upen the City or upon Grantee's customers of interexchange
carriers;

(4) Graniee's attempt to 3cll, transfer, convey or assign any of the rights and
privilcges granted pursuant to this Agreement without City Council approval,
except a5 may be permited by- this Agresment;

(5) Grantee's failure to respond 1o or comply with City requested reports, audits,
statements and other information in a timely maoner; ot

(6) Grniee’s material misrepresennation of fact in its application ar necgotiztions
during the agreement process; or the conviction of any director. officer, employes
cragent of Grantee for the offense of bribery or fraud connected with or resuiting

* from the award of the Agreement to Graniee. -

B. MAgmmentmmmmumw«myumwdhu
event Grantee abasdons the use of the public rights-of-way for the gurpases set forth berein.
Such abandonment may be evidenced by notice from Granise stating that Grantee i3 abandening,
as of the date set forth in the notice, this Agreement and the easements ereated hercunder.
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reasomable notice and opportunity 1o cure provided in Section 14, of its tzrms and condidons.
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Section 16.  Miscellancous, -
A, Asyignment; successors.

(1)  Granzes shall have the right to license or otherwise permit private utility providers
use of the rights, privileges, duties and obligations granted to and assumed by Granize pursuant
to this Agreemnent, provided that issuance of any such license or permit or other method of
conveyance of any rights or cbiigations hereunder shall not release or relieve Grantee of its
obligations to the Ciry pursuant to this Agreement and shali be subject to the following:

(a} No such license, permit, or ather method of conveyance of any of the rights and
obligations hereunder shall be effective until such time as the same has been approved by the
City Council or the City Manager, which approval shall not be unrezsonably withheld.

()  Any such licanse, permit, or other method of conveyance shall provide that the
holder thereof shall comply with and be subjest to all terms and conditions of this Agreement,

(2)  Exceptas providad in paragraph A(1) of this Section 16, neither this Agreement,
the assets held by Graniee for use under this Agreement, any righes or privileges of Graniee
under this Agresment, Grantec's capacity in the System, or allowance of access 1o the System,
cither separatcly or collectively, shall be sold, resold, asigoed, transferred or otherwise
conveyed by Grantee to any other person or firm, except an Affiliate, without the prior written
consent of the City by ordinance or resolution unless otherwise permined in this Agreement or
by the City Council. No such sale, assignment, transfer or conveyance by Graniee shall be
approved by the City Council for one year after the passage of this Agreement, unless such sale,
assignment, transfer or conveyance is to another City franchises or licensee and the City Council
determines such sale, assignment, transfer or conveyaoee is in the best interest of the City.
Graniee may assign this Agreement to an Affiliate during the term of this Agreement with potice
and consent of City, which consent shall not be unreasomably withheld. In the event that the
purchaser or schier is the holder of a like agreement, the agreement purchased shall be canceled
and merged into one or the other agmement held by the purchaser upon such reasonable tzrms
and conditions as may be set out by the City Council when permission for merger is granted.
Shou!d the Grantee s2ll, assign, transfer, convey or otherwise dispase of any of its rights or its
inzerests under this Agreement, or attempt to do so, in violation of this requirement to obeain
prior consent, the City may, after notice and reasonable opportunity o cure, deem such transfer
as a2 material or substantial breach and, in accordance with Section 15, revoke this Agresnent
for default, in which event ali rights and inerest of the Grantes stall cease and 1o purported
sale, assignment, transfer or conveyance shall be effective. .

B. Force Majeure. In the event either the City or Grantes shall be delayed or
hindered in or prevented from the performance of any act required hereunder by reason of fire,
casvalty, strikes, lockouts, labor trouble, inability to procure materials or supplies, failure of
power, governmental authority, riots, insurrections, war or other reason of like nature, wk.re
such delay, hinderance or prevention of performance shall not be within the reasonable eoatrol
of the party cbligated to perform and not be avoidable by diligence, the pamy so delayed shail
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promptly givcncdn:mtheod:rpar:y.mdthemrponpufomnu_o!athshaubeexuuad
for such period of delay.

C.  Notices. Any notice provided for herein shall be given by written instrument, '
personally delivered or sear by certified mail, return receipt requested, and addressed 1o:

To the Cioy: Te Grnuwe:
Town of Addison, Texas - 15851 Dallas Parkway
P.O. Box 144 Suite 855
Addison, Texas 75001 Dallas, Texas 75248
Amn: City Manager . Aun: President

D. Governing Law; Verue.. This Agreement shall be construed under, and in

accordance with, the laws of the State of Texas, and all obligations of the parties created by this

. agreement are performable in Dallas County, Texas. Venue for any action under this Agreement
shall be in Dallas County, Texas.

E Legal Construction. Incast any ope or more of the provisions contained in this
Strect License Agreement shall for any reason be held 10 be invalid, illegal, or unenforceable
in any respect, such invalidiry, illegality, or unenforceability shall not affect any other provision
of the AgemnuandtﬁsAwshnbemmaduifsu:hhuﬁd. illegal, or
unenforceable provision had never been included in this Agreement.

F. Entire Agreemens. This Assignment Agresment represents the entire and
integrated agreement between the City and Grantee relative o encroachments into the public
rights-of-way as described herein supersedes all prior negotiations, representations and/or
agreements, cither writen or orl.

G. Amendmenr This License may not be altered, waived, amended or extended
uuptbymimmmminwﬁin;ﬁpdbyﬂ:ﬁ:ymdcm.

H.  Authority 1o execute, The undersigned officers and/or agents of the parties bhereto
mthepmpeﬂymmothzdoﬂ'nhhuﬂhvcumrymmnd:ymmuﬂ&m
lkmeAgmmlmbdnlronthxﬁuham.mdachpmyh:mbymﬂhwmm
:tmmymrymoluﬁomorm:tuundhssmhaumoﬁryhawbmmwm
are now in full force and effect.
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EXECUTED at Dallas County, Texas on the day and year first written above.
TOWN OF ADDISON, TEXAS ADDISON CIRCLE ACCESS INC.

Byzw By:_‘i‘:#.)\ \,_J;
RoYi Whitehead, Ciry Manager .

lu: G".‘ ‘--.-\ pbf*-‘h’

ATTEST:

By:

Carttrett Morard, City Secretary
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EXHIBIT "A"
B Descrinti
IRACT J:

BEING a tract of land siruated in the G.W. Fisher Survey. Abstract No. 482. in the Town of
Addison. Dallas County, Texas, and being a portion of Lows 5. 6. 7, and 8 of Block D, of Julian's
Addition. an addition 1o the Town of Addison as recorded in Volume 1. Page 538 of the Map
Records of Dallas County. Texas. and being 2 portion of a tract of land as recorded in Volume 1
84151, Page 3619 of the Deed Records of Dallas County. Texas, and being more particularly
described as follows:

BEGINNING a1 a 172 inch iron rod found at the intersection of the north right-of-way line of the
St. Louis and Southwestern Railroad a 100" right-of-way with the west right-of-way line of
Quorum Drive as established by instrument to the Town of Addison as recorded in Volume
82093, Page 1073 of the Deed Records of Dallas County. Texas.

THENCE. S 66 degrees 45 minutes 00 seconds West along the north right-of-way line of the St
Louis and Southwestern Railroad 3 distance of 14.16 feet 10 2 172 inch iron rod set with
"Huin-Zotlars™ cap:

THENCE. North 00 degrees 08 minutes 00 seconds East a distance of 136.90 fest to a 172 inch 1
iron rod set with "Huin-Zollars” cap at the beginning of a curve 1o the right having a radius of
1.435.39 feer:

THENCE, along said curve to the right in a northerly direction through a central angle of 04

. degrees 59 minutes 05 seconds. an are distance of 12923 feet, being subtended by a chond
bearing Nocth 02 degrees 37 minutes 33 seconds East. and is 129.19 feet in length to a 172 inch
iron rod set with "Huin-Zotlars” cap at the end of said qurve;

THENCE, North 89 degrees 'S8 minutes 21 seconds West a distance of 412.81 feet to 2 172 inch
iron rod set with "Huin-Zollars™ cap in the cast line of a 20 foot alley in Block D in said Julian's
Addition:

THENCE. North 00 degrees 01 minutes 39 seconds East along the Ean line of said 20 foot alley
3 distance of 298.45 feet 10 a 172 inch tron rod found with “Huitt-Zollars™ cap in the south
right-of-way line of Mildred Street as established by instrument o the Town of Addison, Texas
as recorded in Volume 91118, Page 1567 of the Deed Records of Dallas County, Texas;

THENCE. South 89 (egrees 39 minutes 12 seconds East along the south right-of-way line of
Mildred Street a distance of 209.14 fect 10 2 172 inch jron rod found with “Huitt-Zollars™ cap at
the begitining of a curve to the right having a radius of 776.03 feet;

THENCE. continuing along said south right-of-way line in a easterly direction and along said
curve 1o the right through 2 central angle of 07 degrees 09 minutes 45 seconds, an are disance
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THENCE. South 89 degroes 57 minutes 01 seconds West along a north fine of said Addison
Conference Center plat a distance of 30.89 feet to a 1/2 inch iron rod found with "Huitt-Zollars™

cap;

THENCE, North 00 degrees 06 minutes 05 seconds West along an east line of said plat a
distance of 202.59 feet w0 a 172 inch iron rod found with “Huin-Zolars” cap at the most northerly
-norteast comer of said plar;

THENCE, South 89 degrees 53 minutes 55 secends West along r.hel north line of said plaia
disiance of 25.00 fe=t to a 1/2 inch iron rod sct with “Huict-Zollars™cap;

THENCE North 00 degrees 06 minutes 05 seconds West a distance of 61.46 feet 10 2 172 inch !
iron rod set with “Huint-Zollars™ cap; i

THENCE South 89 degrees 04 minutes 47 seconds East a distance of 17111 feet to 2 172 inch !
iron rod set with "Huin-Zollars” cap;

THENCE North 00 degrees 55 minutes 13 saconds East 2 distance of 235.00 feet w0 2 172 inch
iron rod set with "Huint-Zollars" cap;

THENCE North 89 degrees 04 minutes 47 seconds Wesz a distance of 64.50 feet to a 172 inch
iron rod set with “Huio-Zollars® cap;

THENCE North 00 degrees 55 minutes 13 seconds East a distance of 61.00 feet 1o a 172 inch
iron rod set with "Huitt-Zollers® cap;

THENCE South 89 degrees 04 minutes 47 seconds East a distance of 484.50 feet 10 a 172 inch
iron rod set with "Huin-Zollars® eap on the west right-of-way line of Quorura Drive as
esublished by insTument w the Town of Addison, Texas as recorded in Volume 82093,
Page 1073 of the Deed Records of Dallas County, Texas;

THENCE South 00 degress 55 minutes 13 seconds West along the west right-of-way ling of -
Quorum Drive a distance of §01.16 feet 10 a 172 inch iron rod found with “Huin-Zollars® cap at
the beginning of a curve 1o the right having a radius of 1,392.39 feet;

THENCE continuing along said west right-ofsway line and along said curve to the right through
a ceamal angle of 06 degrees 05 minute: 10 sezonds. an arc distance of 147.90 feet, being
subtended by a chord which bears South 03 degrees 57 minutes 4B seconds West, and is 147.83
fest in length 1o a 1/2 inch iron rod found with “Huin-Zollars™ sap;
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THENCE South 07 degrees 00 minuies 23 seconds West continuing along the west right-of-way
line of Quorum Drive a disance of 1227 feet to a 172 inch iron rod found with “Huin-Zollars®
cap in the said north right-of-way line of Mildred Streex

THENCE North 32 degrees 48 minutes 27 seconds West along the North right-of-way line of
Mildred Street a distance of 155.53 feet 1o a 1/2 inch iron rod found with "Huin-Zollars” cap at
the beginning of a curve to the left having a radius of 856.03 feer;

THENCE. in a westerly direction along said curve to the lcft through a central angle of 07
degrees 00 minutes 45 seconds, an are distance of 104.77 fect, being subtended by a chord which
bears North 86 degrees 18 minutes 50 seconds West, and is 104.7) feet in length to 2 172 inch
jron tod found with “Huin-Zollars® cap; .

THENCE. North 29 degrees 49 minutes 12 sesonds West continuing along the north right-of-way
line of Mildred Stect a disance of 20935 feet to the POINT OF BEGINNING and
CONTAINING 8.413 actes of land. more or Jess.

IRACT &: ]

BEING a tract of land situared in the G, W. Fisher Survey, Abstract No. 482, in the Town of

Addison, Daltas County, Texas, and being a portion of a tract of land as recorded in Yolume

84151, Page 3619 of the Deed Records of Dallas County, Texas, and being more particularly |
described as follows:

COMMENCING at a 172 inch iron rod found with "Huin-Zollars™ cap at the intersection of the
north right-of-way line of the St Louis and Southwestern Railroad, a 100 foot wide right-of-way.
with cast right-ofsway line of Quorum Drive as csublished by instrument 0 the Town of
Addison., Texas as recorded in Volume 82093, Page 1077 of the Deed Records of Dallas County,
Texas:

THENCE Nocth 00 degrees 08 minutes 00 seconds East along the cast right-of-way line of
Quorum Drive a distance of 96.69 feet 1o a 172 inch iron rod found with “Huin-Zollars®™ cap at
the beginning of a curve to the right haviny a radius of 139239 feet;

THENCE contit.uing along said cast right-of-way line of Quorum Drive and aleng said curve to
the right through a central angle of 06 degrees 52 minutes 23 seconds, an arc disance of 167.03
feet, being subtended by a chord which bears North 03 degrees 34 minutes 1T seconds East. and
is 166.93 feet in Jength to 2 1/2 inch iron rod found with “Huin-Zollars® cap;
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THENCE North 07 degrees 00 minutes 23 seconds East continuing along the east right-of-way
line of Quorum Drive a distance of 143.16 feet to a 1/2 inch iron rod set with "Huin-Zollars® cap
at the POINT OF BEGINNING;

THENCE North 07 degrees 00 minutes 23 seconds East dontinuing along the cast right-of-way
line of Quorum Drive a distance of 176.10 fect 10 a 172 inch iron rod set with “Huitt-Zoilars” cap
at the beginning of a curve to the left having a radius of 1,472.39 feet;

PP !

THENCE continuing along said east right-of-way line of Quorum Drive and along said curve 10
the left through a central angle of 02 degrees 47 minutes 48 scconds, an arc distance of 71.87
feet, being subtended by a chord which bears North 05 degrees 36 minutes 29 seconds East, and
is 71.87 feet in [ength to a 172 inch iron rod set with "Huin-Zollars™ cap, said rod being the
beginning of a non-tangent curve to the right having a radius of 130.00 feet;

THENCE departing said cast right-ol~way line in a southerly direction along said curve 1o the
right through a central angle of 144 degrees 58 minutes 13 seconds. an arc distance of 328.93
feet, being subtended by a chord which bears South 06 degrees 36 minutes 04 seconds West, and
is 247.95 feet in length to the POINT OF BEGINNING and CONTAINING 0.3754 acres of land,
more or less.

DAFSHIOZLY
120133181
156 301237
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of 94.98 fezt, being subtended by a chord which bears South 85 degrees 18 minutes 50 seconds
East, and is 94.92 fect in length to a 172 inch iron rod found with “Huin-Zollars* cap;

THENCE. South 82 degrees 48 minutes 27 seconds East continuing along said right-of-way line
a disance of 155.79 feet © a 1/2 inch iron rod found with "Huin-Zollars® <ap in the said west
right-of-way line of Quorum Drive;

THENCE. South 07 degrees 00 minutes 23 seconds West along the said west right-of-way line
of Quorum Drive a distance of 226.99 feet to & 1/2 inch iron rod found with *Huitt-Zollzrs® cap
at the beginning of a curve to the left having a radius of 1,472.39 fect:

THENCE. continuing along said west right-of-way line and along said curve 1o the left through
a cenmal angle of 06 degrees 52 minutey 23 seconds. an arc distance of 176.62 feet, being
subtended by a chord which bears South 03 degrees 34 minutes 11 seconds West, and is 176.52
feet in length 10 a 112 inch iron rod found with *Huin-Zolars” cap;

THENCE. South 00 degrees 08 minutes 00 seconds West continuing alang said west right-of-way
line a distance of 131.28 feet 10 the POINT OF BEGINNING and CONTAINING 3.051 acres
of land. more or less,

IBACT 2:

BEING a tract of land situated in the G.W. Fisher Survey, Abstract No. 482, in the Town of
Addison. Dallas County, Texas, and being a portion of Lots 2 and 3 of Block F, of Julian's
Addition, an addition to the Town of Addison as recorded in Volume 1, Page 538 of the Map
RccordsofDllhsCowuy.Tws.mdheingaporﬁonofdueemoflmdumdedin
Volume 82020. Page 0688 and Volume 83151, Page 3619 of the Deed Resords of Dallas County,
Texas, and being more particularly described as follows: . -

BEGINNING at a 172 inch iron rod found with "Huitt-Zollars™ cap a1 the intersaciion of the east
line of a 20 foot alley in Block F of said addition with the nerth right-of-way line of Mildred
Street as established by instrument to the Town of Addison, Texas as recorded in Volume 911 18,
Page 1567 of the Deed Records of Dallas County, Texas, said point also being on a platted cast
line of Addison Conference Center - Addison Center Theater plat as recorded in Volume 90241,
Page 2807 of the Des. Records of Dallas County, Texas:

THENCE. North 00 degrees 01 minute 39 seconds East along the east line of said 20 foot alley
and the east line of said Addison Conference Center plat z distance of 183.48 feet 10 a one-inch
iron rod found at the most soutkerly northeast comer of said Addison Conference Center plar;
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EXHIBIT "B
Tract 2

BEING a cract of land sitnated in the Q. W. Fisher Survey, Absract No. 431 in the Town of Addises. Dallys
County, Texxs, and baing part of two tracts of land standing in tha sane of Opubco Propertiey, [ne. a3 videnced
by instrumenty recorded in Volume 2020, Page 0684, a0d Volume 512020, Page 0428, ail of the Dexd Records
of Dailas County, Texas and beiog @orw purticularty descrided a3 Billows

COMMENCING ax 2 ooe-aalf inch iroa rod found with “Huit-Zollan® cap a the intersection of tha eaxx ing of
2 20 focx ailey in Slock F of Julian's Addition, aa sdditien t the Town of Addison, &3 recorded in Volurme 1,
Page 338 of the Map Recordy of Dallas Coumsy, Teras, with e nors rightofeway line of Mildred Sareet &5
eszblished by insTwneat o e Tows of Addisos, Texas a3 recorded in Voluzme 91118, Page 1957 of e Dewd
Records of Dallas County, Texas, sid point alse bming in a plazed east line of Addisoq Coeferenca Center -
Addiso Cezzre Thaester plat a1 recorded o Volume 50241, Page 2307 of the Desd Reconds of Dallas County,
Texas; ' .

THENCE, North 00 degrees 01 misuts 59 suconds Eaxt along the east line of mid 20 foot alley and tie east lice
of said Addison Confersnce Centar plaz a disance of 133.43 feet 10 a con-iach iron rod found o the mow
southerty cortheast corer of said Addison Coaferesce Conter plaz

THENGE. Soudh 19 degrees 37 ouinutes 01 seconds Wes sloag 3 north line of smid Addism Conferencs Cegter
pis 3 divaanca of 30.89 feet 1 a one-half inch iroa rod found with “Huwin-Zollas* cap;

THENCE, North 00 degrees 06 minutes 03 seconds West along an exst liow of said piar a distancs of 20259 feet
.t a PX cail found @ cooerves base of feoce o at the moR cortherly oonbenst cormer mid plag

" THENCE. South 19 daprves 53 mimwtes 53 seconds Wesz afoog e oorch Lo of raid plat a diszance of 25.00 frer
0 2 one-Ealf inch iroa rod found with “Hui-Zollan* cap for the POINT OF BEGDVNING:

MMIMUMQJMSSMWeﬂdﬁ;mmliuofuuphldimu
of 259.57 ﬁnnawhthkﬂndfmwiﬁ'ﬂuin-hum'cyhtnm&ndﬂm
Properties, [ac. & cecorded ia Volome 32020, Page 0638; . '

mmwmlzmummuugm'mhurmonmmaamgr
. uo.'mhhll'.x.ailMhmhﬁulfmpﬂuhm&mmofﬂﬁpﬁeﬁm

ﬂIENCE.Mﬂdtmﬂ!ﬂhmslsmmm;mmlinnoftehsnndudOpubom
and the north Line of the Opubco tract a3 recocded ia Volums $23020, Page 0634 & disance of 50,14 feet m &
ona-talf wmch Fwn rod found with “Huin-Zollan® cap on the west right-gloway line of Quonan Drive as
mﬂhhdbymuﬂTmulAdﬁﬂq.Tcmuthalu-nm.h" 1973 of tha Dusd
Records of Dallay Couty, Texas;

THENCE, Souzh 00 degreey 35 Digutes 1) seconds Wes aloog e west right-of-way line of Quonan Drive o
dints of A1LE) fest o 2 one-balf iach ima rod found with “Huitt-Zollas® cap for a comen:

THENCE, Nocth 89 dagrees 04 minutes 47 seconds West a disance of 484.20 fect 19 2 one-balf inch g rod
found with “Huin-Zollan® eap;
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EXHIBIT "B

Tract 1

Couaty. Tmmmnmo!ﬂmsﬂulhmedbyhrmormamw
insrument recorded in Volume 91118, Prge 1571 emendlMafDdlqu. Texas, and being pust
qfumorhndmdh;hmﬂmcnfmhm &mﬁnhunﬁm@db“mm&dh%hn-
34151, Page 3619 of the Deed Records of Dullas County, Tuuandbthgnmpinum,dﬂm‘hdu&umm

BEGINNING u:wﬂhﬁhmhﬂnmm“o!hm“ﬁqfﬂ,ﬁuﬂm Duilas Ares
Rapid Traasit Property Acquisition Mmutﬁd@uﬂbh\mﬂhﬁh%lﬂmuﬂmm’ 1350
of the Derd Records of Dalies County, Texas, fortaerty the St Logis and Sombwersm Railrosd right-af-way,
4 [00 foot wide right-of-way, with the east line of a 20 foor alley in Block B of sid addtion:

THENCE. Nerth 00 degrees 01 mizute 19 seconds Emdngtculhntnamhmqldhunuof
440.92 feet 19 8 one-ball inch iroa rod found wich 'Huin-Zollm'upfwaauur,

THENCE, South §9 degrens 93 minures 31 scconds Eant 2 dimance of 412,91 fort o 2 coe-balf inch o rod
rn:ndw-im'!-Iui.:l-?.ou.m'npu:bohtﬁnin;nfawn-uqmmtnc_hknh\-hnndiuafl.mJFfm
THENCE, dmaidmuduhﬂmw;h lmﬂnﬂnuf“kmﬂmimosmluw
d.i.ﬂ:.nnol’ln.z}!mhhMWnMﬁkhhﬂS@ﬂhﬁuﬂﬂhﬂ:JJqu.
udhl!?.m&uinln;huawmiumdmwiﬂmhuﬁq

THENCE, mmmummm%:u&m«lunhuawmmm
roudwia'HmanM'npuhmdm-of-qlh-nfﬁdhuumquTnmhm(humy
the 5t Louis and Southwesm Railrosd right-of-way);

mm_umasmwm Wuulugurari;h-ef-ny Iiuol'ni.dbllhskubpid

Tnuitm(hnu-lyh!tl.uiudmu Rl.ilrudlimaf-'q)ld.imcﬂ-ﬂ.‘ubnum
POINT OF BEGDVNING aod CONTAINING 3307 acres of taad more or less. -

Basis of bexring s e bearisg of Narth 89 degrees 49 minuzes 12 wconds Wmﬂugmmﬁlh-of-\nylhc
=f Milded Sareet 24 rvcorded in Volume 95249, Page 139| of the Deed Records of Collin Cougsy, Texas,
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THENCE, South 00 degrves 53 mizues 13 seconds Wen a dstnce of 61.00 fiert ©o & coe=ball ioch ima md
finnd with "Huia-Zollxy® 3%

THENCE, South §9 degrees 04 minumes 47 seconds Fast & diance of £4.50 fact to 2 cte-half iach irva rod fomd
with "Huia-Zollars® cags .

mmmmmssmnmwqadmofm.oo&nu‘uﬁwmaum
found with “Huig-Zollers® ag. ’ .

THENCE, North §9 degress 04 mizuesy €7 secoads West o dlsines of 17011 foet to 2 cos-balf nch Toa rod
found with "Huin-Zollens® o5

THENGE. South 00 degrees 04 nisuns (Y seconds Exst a digace of 61.45 fieex to tha POINT OF BEGINNING
and CONTAINTNG 12.352 acres of lasd mare or lext .

Mormhmmarmnmaw 12 seconds West aloag the sorth right-o{-eay line
ofmhmumddhvmiﬂﬂ.hpl”l of the Dewd Records of Collin County, Texas,
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EXHIBIT g~

Tract 3

BEING n:nnoflmdsimdinﬁuG.W.P‘:taSuvq.AbﬂtuNo.‘ﬂ.intchofAdm Dallas
Counry, Texas, end being part of two tracs of land sanding In the name of Opubxeo Properties, loc. a3 evidenced
by insrumens recorded i@ Volume 84131, Page 3819, and Volume nu:o.rq-osuauurmwm
of Dallas Councy. Tenas aad being more purticularly described a3 follows:

BEGINNING uawehlﬁn:hhwndm-iﬂm-hun‘upnhmummﬁﬁmhm
line of tha mmwmrmmmwumwmmh
Volmﬂloot.MGNO!&:MMMMM.T&;&:@MS&MMW
Railroad right-of-wxy, 2 100 fooc wide right-of-way, with eas right-ofowsy line of Quoram Drive a3 emabiished
WmemenrMmeumchVulmcm.Hvlmolmnedm:m:f
Dalles County, Texay; . .
'm:ENCE.NcmoodrpauUlmhuuﬂﬂlnuds!mﬂmgﬂcmﬂ:h—of-nylhnufmmna
distance of 96.6% rmwlwrhhitwndm-ith'ﬂuiz-hllm'upumbeﬁ.u.:.h;ohmmdu
right having » mdius of 139239 fees

'mc&m;ﬁdﬂrid:qﬁwlhufm Dﬂudd«;’ﬂmuhhﬁwamﬂ
angle of 144 degrees 53 miputey 13 seconds, an arc distanca of 31197 font, buing wibianded by & chord which
MHmMmMMNmEu.MBBT.”ﬁainlnﬁt:nmhl.f'uhiwmdsu
mmbﬂu:‘upﬂaid-rwm l&dmmnahphwnlhwuxm
Qangest curve to tha et baving & rdis of 147239 feery

mmmﬂumh«mmummmnmmm
uunlmdn:ldquqlTn.h—:nMnndinnuofuJJbu.hiuMhth
MMMQM!JMQME&HEMH&MH:WM@M
wﬁ%%’qhhpﬁdmdﬁdm

mmnmumummummmmutnmowhm.ﬁnmut
541.53 rmmurmmmm-m.wrmmmw-m-m-qmm
19 degrees 05 minames 45 seconds West a distasce of 2.00 fer;
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THENCE, South 00 degrees 33 mincoes IJMWe:ndmaoﬂsJ.n&uuapuinrwamm

'n-mdcz.souankguuu‘uimuﬂwEuadbuunrkﬁrmmanl-wﬁn:hiundm
with “Huig-Zollsrs® cap for 2 comer

THENCE. South 00 degress 35 minmres IJqund.lmnulel.Bl hmln-hlﬁnhinarud
sat with “Huict-Zollars® cap for § corams

THENCE.MTZMS!::M”W&::M““JJ ru:uawn-hu'm&wm,“
fw:hbnﬁuin;uhmuhri;hhmlndhpuflﬂuofu:

Tmcz.mndepru!lnhm”mEnadhmofm.whnawh:hhandm
!rid:'l-lniu-z:l:m'upuuﬁcauﬁuufuid%mmddh?olmum'zo.hpusuu s west
rim-ol-myliu.oofbdh:hrhm A

nncamnmsomnwaumumm-ﬁmhqh“m

mudughmhofhmommadhenofﬂﬂhhlwuh

. mdhmdwul'ﬂuﬁ-hun‘qnhm“dﬂmrnﬂmhh;mm
ormmmaunhﬂh‘;nﬁne{mﬂm

mc&m;dqhmhufﬁd%mﬂhlhmh«mmm
lmmufolﬁwu“mnmnm_dhaqdﬂ?‘&gﬁhhgwbaénﬂ

mmumumumhmmmmm«wmmm
Mhmbot%hlhﬁllwhuawﬁhmuﬁ%
thmmmduﬂhhmmhvmulJl.PmJGl!.-ideun
hﬁqumxm_dm-nyhummmmmwwqh
of Dullss Arex Rapid Trans: mmwumwm-amhvm
DIWLMIJWOINMMHMCm.Tm

Morm:.mmgotsﬂwmwum IZMqumg&cmrim-ar-mlhc
of Mildred Sowet a3 recorded i Vohane 55249, Page 1991 of the Deed Reconds of Collin Counsy, Texas
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EXHIBIT "C*

BEING a racr of land sivmated o che G. W, Fiaher Survey, Abstract No. 4XZ. ia Town of Addison, Dultas Coumey,
rmwuhlnwimoflmmefhadmwdhommmuﬁmhm
inymmenas recorded in Yolume 32070, Page 0434 sad Volume 84151, Page 1619 of the Deed Records of Dullas
County, Texss, wod being more paticularly deswribed a1 follows

BEGINNING 8!&WMMMH%W&M'WBMM“&MHMN
line of the Dallas Ares Rapid Tramit WWCWuﬁMbhmmmh
Volume 51008, Prge 1390 of the Deed Racords of Dullzs County, Texas, formerty St Lowis 2od Sogrivwestern
Railroud right-ol-way, 2 100 (oot wida right-of-wsy, with caxt right-of.way Line of Quorum Drive as establisied
by instrumest © the Tewn of Addisoa, Texts as recorded in Volute $209, Page 1077 of tha Deed Records of
Datles County, Texay

THENCE, North 00 degrees 03 minutes 00 seconds Exst along he east righr-ofowny line of Quonzm Drive a
d:'.mu_uf%.ﬂrmmumhlrh:hhnmdmwiﬁ'ﬂuiu-hﬂm'apumtbq-innia'uhmrnmm-
.right baving a radius of 139219 feet

THENCE, continuing aloag suid cast right-of-way lise of Quorum Drive and along said curve %o te right through
amﬁmdﬁdwﬂnmnm“mﬁmnﬂlﬂ.ﬂMh-h;mtylﬁﬂd
which bears North 03 degrres 14 misntes 12 seconds Ext. and is 166.93 feet in Leagrh to 2 coe-half inch fron
rod st with “Huig-Zollars® cap;

mmmmmwamnmmm;m;muﬁmhﬂ ling of Quorum
Drinld:'muul’l‘].l!huamﬂhﬂhﬂmrﬂ%hﬂm‘wuhhﬂﬁquhnw
QAESL Curve 3 e left havicg & radics of 130.00 fee

* THENCE. depwgting said exst right-of-way thonumDﬁﬂndﬂn;nHmhﬁch&Mnm
wmyle of 144 degrees 18 mintomy 13 secosdl, &8 arc disance of J25.93 fous, bring subumded by a chord which
bears North 06 degrees 14 mizutes 04 seconds Easr, and s 247.95 foet ia Leogrh 1o 4 cow-alf inch roa rod set
with “Haitt-Zollary® cap on suid east fight-of-way EuonuuuDﬂmnﬂph:hh;hhﬁnﬁ;chm
tengent curve o the loft kaving a mdius of 147239 fesy

mmMﬂnWMylhomeﬁnudwquumdmhﬂm
-mw«mmumnManorunummwaw
uﬁmmnmnmumwwhuuhhmmwmmm
set with “Huint-Zollars" cap for the poist of aagency of said carve:

THENCE, North 00 degrees 33 mimuees uw&ummmuﬁmﬁmhezm
Drinadimel‘]”.“&:blutwimhirummwiﬂ'Huiﬂ-Znum‘ﬂpfwlcunr,
i THENCE, South £% degrees 04 mizutes 47 seconds Eax departing s1id exst rightol-way line of Quonzm Drive
ld.innuol‘l:l.ﬂotuuuamhﬂ!i:hirumdmwﬁhwu-hlhfup&nm

= . THENCE. South 00 depress 35 mimumes 13 secands West a distaaes of 1.50 feet 1o 8 one-balf inch irod fod set
with *Huin-Zollan™ cap for a comer:
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mm”mumumm:m«¢nas Feet w & cae-2alf inch ron rod e
with “Hain-Zollers® cap for a cormer;

THENCE. Nexth 00 degrees 39 miztes 13 seconds Ease a dismncs of 21.00 fert o & one-half inch iroa rod et
with "Huin-Zollsn® cap for 3 comen;

THENCE. South 39 deprres 04 minutas 47 seconds Exst & distaacs of 69.00 feet to 2 one-dalf inch iron rod st
with “Huig-Zollan* cap for & sormar;

THENCE. South 00 degrves 53 minuies IJmWﬂIMonI&Nkn-fnnmhﬂfh:hin

" gat with “Huin-Zollars® cxp for 3 cormer;

THENCE. North T2 degrees 53 crinumes 59 saconds Esst & disance of £4.73 feer w2 3 one-Balf inch iron rod st
for the beginaing of 3 cve to the right baving & radius of 101.50 feess

mmmmmnhﬁwMammdﬂmll migutes 27 secondd, a8 mT
discance of 101.90 feet, buing subteaded by a chord which bexr3 South 73 degrees 13 Dimues 17 seconds Easc
and is 97.68 foet ia leagth o 3 cos-half inch iron rod set with "Huiz-Zolan" ap;

THENCE, North 72 degrens 38 mioutss 59 seconds Exxt & dizrancs of 400.69 fert to & cae-balf ioch iroa rod set
with “Huin-Zollars* cap o the pxst line of said Opubeo tract rreorded in Vohane $2020, Page 0634 1ad the went
right-of-way liae of Dallss Paricway;

THENCE. South 0 degrees 29 minuors 00 seconds East coarzuing alocg e vast lne of said Opubcs act sod
the west right-of-wxy line of Dallas Pukway 3 distance of 13722 feet to & tne-balf inch iroa rod foamd ot te
sozhaast corner of bt mesticasd Opubco tract, mid comer o being on the aorh Line of the Qpubko Tact s

. recorded @ Volume 4151, Puge 1%

THENCE, South 19 degrwes 59 mimutas 39 seconcs Ean comibuing aloog the wegt right-of-wny [ine of Dullas
Parkway and along tie porch line of last mentionsd Opubes maes & disancy of 4108 feet ¢ & coe-Balf inch iroa
rod Found with 2 "Hain-Zollars® cap af the porthesst corver of said Opubco tract, sid coroer bring the beginaing
ofmwuﬂelﬁhﬂqandhofmnb:

THENCE. costinuing aloag the exst Use of said Opubee mact 1ad aloay the west line of Dallas Periowsy trough
2 eczoal azgle of 01 degres 34 mizutes 29 sacoods, z arc dixnace of 974 fext, and being rubtxadad by 3 chord
bearing South 12 degrees 03 minuies 47 seconds East 3 distanes of 9873 fest o & cae-half inch iros tod found
b & "Huiz-Zollas .

mmumumnms—mmuumnmmmﬁ
oay the west lios of Dalles Paricwuy & disance of 11429 feet m & cow-half inch iroa rod fouad with “Huir-
2sltars* cap for the somiewst comar of said Opubeo tract recirded o Yolume M131, Prge 1619, 1253 comer
beiag the izmrection of tha wext sight-of-way lios of Dullas Purkwyy with the sordrwesterly right-ot-way line
of Dallas Ares Rapid Tramit Property Acquistion Corporstioa s evideacsd by fnswument recorded n Volume
91008, Page 1390 of the Deed Records of Dallas Counry, Toax

_THENCE, South 66 degrena 43 micates 00 secoods West long e souteaserty lize of suid Opubes act aod

along the aortrwesterly right-of-way lina of Dullas Area Ripid Tramis ract a distanes of 1,411.55 fest @ tha
POINT OF BEGINNTNG aad CONTAINTNG 11693 acres of land, mor o less.

Basis of bearizg is the bexring of Novth £9 degrees 49 mimutes 12 secoods West aloag the sorth right-of-wxy Une

of Mildred Street a3 recorded in Voimne 95249, Page 1591 of tha Deed Records of Dallas Counry, Texar
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ORDINANCE NO. 096-037

AN ORDINANCE OF THE TOWN OF ADDISON, TEXAS APPROVING
A STREET USE AND RENTAL AGREEMENT BY AND BETWEEN THE
CITY AND ADDISON CIRCLE ACCESS, INC. IN ORDER TO PERMIT
CERTAIN UTILITY SERVICES TO BE PROVIDED THROUGH A
PRIVATELY-OWNED UTILITY SYSTEM.

WHEREAS, in conjunction with the development of the property contained in the
area known as Addison Circle, Columbus Realty Trust and Gaylord Properties, Inc. are
the partners in the Partnership and have previously worked with the City in regard to
zoning for and the development of the Property, which development is to include a mix

of uses including multi-family residential, retail, office and civic uses within an urban

framework; and

WH_EREAS,‘ Gaylord and Columbus, through Addison Circle One, Ltd. desire to
permit certain utility services to the Property to be provided through a privately-owned
utility system, such services inciuding, but not being limited to, the transmission of

electricity, natural gas, steam, video signals, audio sighals, telephone signal and data;

and

WHEREAS, Addison Circle Access will not be directly providing utility service but
will, in accordance with the terms of this agreement, be assigning its rights, duties and

obligations hereunder to private utility providers; and

WHEREAS, Section 16-39 of the City's Code of Ordinances provides that a
person desiring to use a public street for a private utility use must first obtain a Iicense'

from the City authorizing such use; and

OFFICE OF THE CITY SECRETARY ORDINANCE NO. 096-037



WHEREAS, Section 16-41 of the Code provides that such a license must be

granted by ordinance.

NOW, THEREFORE, BE IT ORDAINED BY THE CITY COUNCIL OF THE

TOWN OF ADDISON, TEXAS:

Section 1. The License Agreement by and between the City and the Company,

a true and correct copy of which is attached hereto as Exhibit A and incorporated

herein, is hereby approved, subject to the final approval of the City Attorney. The City

Manager is authorized to execute the Agreement on behalf of the City.

Section 2. This Ordinance shall take effect from and after its date of adoption. .

PASSED AND APPROVED by the City Council of the Town of Addison, Texas

this 23rd day of July, 1986.

ATTEST:

/‘ 1ezes

CITY SEEKETARY

PUBLISHED ON:

VAN

M<o¥z

OFFICE OF THE CITY SECRETARY
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STATE OF TEXAS § EXHIBIT A
§ STREETS USE AND RENTAL AGREEMENT
COUNTY OF DALLAS §

This Streets Use and Rental Agreement is entered into this day of -
, 1996 by and between the Town of Addison, Texas (the "City") and Addison Circle
Access, Inc., a Texas corporation ("Grantee"). .

RECITALS
WHEREAS, Addison Circle One, Ltd., a Texas limited partnership (the "Partoership"),
is the owner of certain real property described in Exhibit A attached hereto and incorporated
herein ("Phase I"), and Gaylord Properties, Inc., a Texas corporation ("Gaylord") is the owner
of certain real property adjacent to Phase I described in Exhibit B attached hereto and
incorporated herein (the "Gaylord Property"; Phase I and the Gaylord Property are hereinafter
collectively referred to together as the "Property”); and

WHEREAS, Columbus Realty Trust, a Texas real estate investment trust ("Columbus”)
and Gaylord are the partners in the Partnership and have previously worked with the City in
regard to zoning for and the development of the Property, which development is to include a mix
of uses including multi-family residential, retail, office and civic uses within an urban
framework; and o

WHEREAS, Columbus and Gaylord are the sole shareholders of Grantee; and

WHEREAS, in conjunction with the development of the Property, Columbus and
Gaylord desire to permit certain utility services to the Property to be provided through a
privately-owned utility system, such services including, but not being limited to, the transmission
of electricity, natural gas, steam, video signals, audio signals, telephone signals and data; and

WHEREAS, Grantee will not be directly providing utility service but will, in accordance
with the terms of this Agreement, be assigning its rights, duties and obligations hereunder to
private utility providers. :

NOW, THEREFORE, for and in consideration of the mutual covenants and obligations
set forth herein, the benefits flowing to each of the parties hereto, and other good and valuable
consideration, the City and Grantee do hereby contract and agree as follows:

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

Section 2.  Definitions. For the purpose of this Agreement, the following terms,
phrases, words, abbreviations and their derivations shall have the meaning given herein unless
more specifically defined within other sections of this Agreement. When not inconsistent with
the context, words used in the present tense include the future tense, words in the single number
include the plural number. The word "shell” is always mandatory, and not merely directory.

OFFICE OF THE CITY SECRETARY ORDINANCE NO. 096-037



" Affiliate" means a corporate parent of either Gaylord or Columbus owning more
than 50% of the shares of Gaylord or Columbus, a partnership or joint venture
in which Gaylord or Columbus owns an interest of more than 50%, or a
subsidiary entity of Gaylord or Columbus in which Gaylord or Columbus own a

_more than 50% interest.

" Agreement Date" means the day of _1996.

» Annual Gross Revenue Based Fee" means an amount equal to five percent (5%)
of Gross Revenues received by Grantee or any private utility provider durmg the
year from the operation of the System.

"Cable television system” means a system of antennae, cables, wirtes, lines,
towers, satellites, waveguides, or other conductors, converters, amplifiers,
headend equipment, master controls, earth stations, equipment and facilities
designed and constructed for the purpose of producing, receiving, transmitting,
amplifying and distributing audio, video and other forms of electronic or
electrical signals within the Property.

"City" shall mean the Town of Addison, a home-rule municipal corporation.
"Company" or "Grantee" shall mean Access and its successors and assigns.

"Compensation Year" means each calendar year during the term of this
Agreement in which General Compensation is paid by Grantee to the City.

"Day or days" shall mean a calendar day or days.

"General Compensation” means the amount Grantee is required to pay City under
Section 9.B. of this Agreement.

"Gross Revenue" shall mean all receipts collected and revenue received by the
Grantee and ary private utility provider for all utility operations and services
within the Property as well as any other revenue arising from the operation or
possession of this Agreement. By way of example:

(1)  With respect to telephone utility service and without limitation, "Gross
Revenue" includes the sale or lease of customer premise equipment, installation
charges, access charges paid to Grantee by other carriers, street use and rental
fees and occupation taxes surcharged to customer, and the lease or resale of lines
or circuit paths to third parties;

(2)  With respect to cable television service and without limitation, "Gross
Revenue" means all cash, credits, property of any kind or nature or other
consideration derived directly or indirectly by Grantee, arising from or
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attributable to operation within the Property of the cable television system,
including not limited to:

(2) revenue from all charges for services provided to subscribers of
entertainment and non-entertainment services (including leased access
fees);

(b) revenue from all charges for the inserfion of commercial
advertisements upon the cable television system;

(©)  revenue from all charges for the leased use of studios located on -
the Property;

(d) revenues from all charges for the installation, connection and
reinstatement of equipment necessary for the utilization of the cable
television system and the provision of subscriber and other services;

(e) the sale, exchange or use or cablecast of any program'ming
developed for community use or institutional users; and

()  revenue from any and all data transmission and telecommunication.

Gross Revenue does not include revenue uncollectible from customers (bad debts)
or payments received for construction reimbursement.

K. "Private utility provider” means the holder of a license or right from Grantee to
provide utility service as set forth in Section 16.A. hereof.

L. "Property" means Phase I and the Gaylord Property, as described in the premises
above. L

M. "System" means the utility system installed or acquired and maintained by the
Grantee or a private utility provider as described in Section 3 of this Agreement.

Section 3.  Grant of Certain Rights. The City hereby grants-to Grantee the non-
exclusive right and privilege to construct, expand, reconstruct, maintain, use and operate in,
along, across, on, over, through, above and under those public streets, alleys and rights-of-way
within the Property, a System for certain utility services including, but not limited to, the
transmission of electricity, natural gas, steam, video signals (e.g. cable television system), audio
signals, telephone signals and data. Grantee shall not provide services directly regulated by the
Texas Public Utility Commission ("PUC"), the Texas Natural Resources Conservation
Commission ("TNRCC™), or any other applicable state or federal commission or agency, unless
authorized by the PUC, the TNRCC, other state or federal commission or agency, state or
federal law. This grant is made to Grantee solely for the purpose of directly serving its end-user
customers. '
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Section 4.  Construction, maintenance, expansion, reconstruetion, and excavation.

A. The construction, expansion, reconstruction, excavation, use, maintenance and
operation of the System and other property used in connection therewith shall be subject to all
lawful police regulations of the City and performed in accordance with the City’s regulations for
utility Jocation and coordination. In addition to any other City regulations or requirements, at
least thirty (30) days prior to the commencement of construction or maintenance within the
City’s rights-of-way, Grantee shall provide the City Engineer (or such other officials as the City
may designate from time to time) each with a copy of the construction work plans and drawings.
Grantee shall not proceed with construction within the City’s rights-of-way until the plan§ and
drawings have been approved in writing by the proper City officials.

B.  Upon request of the City, Grantee shall remove and abate any portion of the
System that is dangerous to life or property, and in case Grantee, after notice, fails or refuses
to act, the City may remove or abate the same, at the sole cost and expense of Grantee, all
without compensation or liability for damages to Grantee. Grantee shall promptly restore the
public streets, alleys and rights-of-way to their condition prior to Grantee’s construction,
maintenance, or excavation, to the reasonable satisfaction of the City Engineer. Grantee’ shall
excavate only for the construction, installation, expansion, repair, removal, and maintenance of
all or a portion of the System.

C. Except in an emergency, Grantee shall not excavate any pavement in any public
alley or street or significant amounts of any unpaved public right-of-way without first securing
permission of the City Engineer, but such permission shall be given if the proposed -excavation
is in accordance with the terms of this Agreement. The City Engineer shall be notified as soon
as practicable regarding work performed under emergency conditions; and Grantee shall comply
with the City Engineer’s reasonable requirements for restoration of any disturbed public

property.
D. Within thirty (30) days of completion of each segment of the System, Grantee

‘shall supply the City with a complete set of "as built" drawings for that segment, shall keep 2

copy of all "as built" drawirigs at a Jocation within the Property and shall notify the City of that
location. Further, after each replacement, relocation, reconstruction, or removal, Grantee shall
promptly notify the City of the exact changes made and shall provide a new set of "as built”
drawings of each modification to the City Engineer. Grantee shall obtain the City’s approval
before any system changes are made. '

Section 5.  Term of Agreement. Upon the filing with the City by the Grantee of the
acceptance required herein, this Agreement shall be in full force and effect for a term and period
of twenty (20) years, beginning on the Agreement Date. This Agreement shall be automatically
renewed for one subsequent twenty (20) year period unless either party shall file at least ninety
(90) day prior written notice of cancellation to the other. '
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Section 6. Construction work regulation by City and underground conduit used
by City.

A. All work done in connection with the construction, expansion, reconstruction,
maintenance or repair of the System shall be subject to and governed by all laws, rules, and
regulations of the City, and Grantee shall place the System facilities underground according to
reasonable requirements that may be adopted from time to time by the City; provided, however,
Grantee shall be given due notice and shall be entitled, upon request, to a hearing before the
City Council of the Town of Addison prior to the adoption of any such future requirements, and
further provided that Grantee may present evidence to demonstrate that such requirements will
substantially impair its ability to recover its operation expenses.

All excavations and other construction in the public streets, alleys; and rights-of-way shall
be carried on to interfere as little as practicable with the use of public and private property and
in accordance with any direction given by the City under the police and regulatory powers of
the City.

B. Subject to reasonable availability and agreement between the parties concerning
maintenance, access and security, Grantee may be required by.the City to construct portions of
the System, or all of the System, underground, or to share duct.trench.space owned and
maintained by any other person or entity upon reasonable, non-discriminatory terms and at fair
market value. The intent of this section is to encourage shared use of the infrastructure and
decrease excavation of the City’s rights-of-way.

C. Any facilities of other persons or entities that are attached te or within the System
facilities shall be placed, replaced, maintained and removed in a safe manner so that the
attachment does not interfere unnecessarily with the erection, replacement operation, repair or
maintenance of the System or other persons or entities using the System. Grantee shall not be
required to share trench space with any other person or entity franchised by the City, if it can
be satisfactorily shown that thereby Grantee will be subjected to increased risks of interruption
to its service or to increased liability for accidents, or if the facilities of such other person or
entity are not of the character, design and construction required by, or are not being maintained
in accordance with current practice. :

Provided, however, nothing herein shall modify or abrogate the power of the City to
require the Grantee or any holder of a franchise or any street use and rental agreement or similar
agreement from the City to allow use of its facilities by any other holder of a City franchise or
street rental agreement pursuant to the City Charter.

Section 7.  Work by others, construction by abutting owners, alteration to
conform with public improvement,

A The City reserves the right to lay and permit to be laid, sewer, gas, and other pipe
lines or cables and conduits, and to do and permit to be done, any underground and overhead
work that may be deemed necessary or proper by the City in, across, along, over or under any
public street, alley, or right-of-way occupied by Grantee, and to change any curb or sidewalk
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Ctrnnte TTea amd Dartal Aaorasment -« Pace §5 of 16



or the grade of any street or other public right-of-way. In permitting such work to be done, the
City shall not be liable to Grantee for any damages not willfully or directly caused by the sole
negligence of the City; provided, however, nothing herein shall relieve any other person or
entity from liability for damage to Grantee’s System. All work performed will be in accordance
with the City manual for Utility Location and Coordination.

B. In the event that the City authorizes abutting landowners to occupy space under
the surface of any public street, alley, or right-of-way, such grant to an abutting landowner shall
be subject to the rights herein granted to Grantee. In the event that the City shall close or
abandon any public street, alley, or right-of-way which contains any. portion of the System, any
conveyance of land contained in such closed or abandoned public street, alley, highway, or right-
of-way shall be subject to the rights herein granted.

C. Whenever by reason of the changes in the grade of any street or in the location
or the manner of constructing any gas pipes, sewers, or any other underground or overhead
structure for any City purpose whatever, it shall be deemed necessary by the City to alter,
change, adapt or conform a portion of the System thereto, such alterations or changes shall be
- promptly made by Grantee when ordered in writing by the City. If such requirements impose
a financial hardship, Grantee may present alternative proposals to the City, and the City shall
give due consideration to such alternative proposals. The City shall not require Grantee to
remove its. System facilities entirely from such public right-of-way. The City shall have the
right to require Grantee to adapt or conform its System facilities, or to alter, relocate or change
its System facilities to enable the City ‘to use, or to use with greater convenience, any public
street, alley or right-of-way. If the City requires Grantee to adapt or conform its System
facilities, or in any way or manner to alter, relocate or change its System facilities to enable any
other entity or person, except for the City, to use, or to use with greater convenience, any public
street, alley or right-of-way, Grantee shall not be required to make any such changes until such
other entity or person shall have undertaken, with solvent bond satisfactory to Grantee, to
reimburse Grantee for any loss or expense which may be caused by, or arise out of such change,
alteration or relocation of the System facilities; provided, however, that the City shall never be
liable for such reimbursement. :

D. In the event that Grantee has not relocated those of its affected System facilities
which are located in a public street, alley, or right-of-way within a reasonable length of time (as
determined by the City’s Engineer) prior to the City’s commencement date for public street,
alley, or right-of-way construction or reconstruction, the City shall have the right to relocate or
cause to be relocated the affected portion of the System, and the Grantee shall reimburse the
City for all costs of relocation.

E. During the term of this Agreement, Grantee shall be liable to the City for the acts
or omissions of any entity used by Grantee (including an Affiliate) when such entity is involved
directly or indirectly in the construction, installation, maintenance or operation of the System
as if the acts or omissions of such entity were the acts or omissions of Grantee.
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Section 8.  Compliance with City Charter.

Grantee recognizes, accepts and agrees that the terms, conditions, and provisions of this
Agreement are subject to the applicable provisions of the Town of Addison Charter. Any
request by Grantee for a modification to this Agreement shall be subject to review by the City
Attorney for compliance with the applicable provisions of the City Charter.

Section 9.  Compensation to the City.

A. Acceptance Fee. Upon the issuance of a certificate. of occupancy for any°phase
or subphase of the Property, the Grantee agrees to pay a one time acceptance fee to the City in
the sum of Two Doliars ($2.00) per linear foot of the City’s streets traversed and a fee of One
Thousand Dollars ($1,000) per public street crossing; provided, however, that this acceptance
fee shall not apply to any public street crossing occurring as a part of the initial construction of
infrastructure in the development of such phase or subphase.

B. General Compensation. For the reason that the public streets, alleys and rights-

- of-way to be used by Grantee in the operation of the System within the boundaries of thé City

are valuable public properties, acquired and maintained by the City at a great expense to its
taxpayers, and that the reservation to the Grantee of the use of said public streets, alleys and
rights-of-way is a valuable property right without which Grantee would be required to invest
substantial capital in right-of-way costs and acquisitions, the Grantee agrees to pay to the City
as general compensation during each year of this Agreement and for each type of utility service
(including but not limited to electric, gas, telephone and cable television) provided through and
by the System facilities, a sum equal to the greater of the Minimum Annual Fee or Anmual Gross
Revenue Based Fee. The Minimum Annual Fee shall be $5,000.00.

C. Calculation and Payment on a Quarterly Basis. For each type of utility service
provided by the Grantee by and through the System, Grantee shall pay to the City for each
calendar quarter an amount equal to the greater of:

i) one fourth (1/4) of the Minimum Annual Fee, calculated on the basis of a twelve
month Compensation Year, or

(i) 5% of Gross Revenues for such quarter.

The greater of (i) or (ii) above shall be referred to as the "Quarterly Payment." Grantee shall
forward a check or money order in an amount equal to the Quarterly Payment by the fifteenth
(15th) day of the calendar month immediately following the close of the calendar quarter for
which the payment is calculated. Any necessary prorations shall be made.

D. Recalculation at end of Compensation Year. At the end of each Compensation
Year, Grantee shall recalculate the total General Compensation actually due. If additional
amounts are due the City by Grantee, said amounts shall be paid by the fifteenth (15th) day of
the second month of the Compensation Year following the Compensation Year during which
such amounts were originally due. If amounts are found to be due the Grantee by the City, said
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a2 TTean med Deaminl A ovoarment - Pace 7 of 16



amounts shall be paid by the fifteenth (15th) day of the second month of the Compensation Year
following the Compensation Year during which such amounts were originally due. Any
necessary prorations shall be made. The compensation set forth in this Section shall be exclusive
of and in addition to all special assessments and taxes of whatever nature, including, but not
limited to, ad valorem taxes. In the event any Quarterly Payment is made after noon on the date .
due, Grantee shall pay a late payment penalty of the greater of: (i) $100 or (ii) simple interest
at ten percent (10%) per annum of the total sum due. In addition to the definition of "Gross
Revenues" set forth in Section 2 above, -Gross Revenues shall mean all revenues (exclusive of

_ sales tax) collected by Grantee from operation of utilities provided by and through the System

installed-pursuant to this Agreement, and any related services (as may be applicable) provided
by the Grantee within the Property including but not limited to:

® all telecommunications service revenue charges on a flat rate basis;

(i)  all telecommunications services charged on a usage sensitive or mileage basis;
(iii)  all revenues from installation service charges;

(iv)  all revenues from connection or disconnection fees;

(v)  all revenues from penalties or charges to.customers . for .checks returped from
banks, net of bank costs paid; . '

(vi)  all revenues from equipment sold or rented to customer upon customer premises;
(vii)  all revenues from local service;
(viii) all revenues from authorized rental of conduit space;

(ix) all revenues from authorized rentals of any portion of the System, including plant,
facilities, or capacity leased to others;

(x)  unrecovered bad debts charged off after diligent, unsuccessful efforts to collect
are excluded from Gross Revenues. :

Payment of money under this Section shall not in any way limit or inhibit any of the
privileges or rights of the City, whether under this Agreement or otherwise.

Grantee shall file annually with the City’s Director of Finance no later than ninety (90)
days after the end of the Grantee’s fiscal year, a statement of revenues (for that year) for each
type of utility service provided attributable to the operations of the System pursuant to this
Agreement, This statement shall present a detailed breakdown of Gross Revenues and
uncollectible accounts for the year. This statement shall be prepared by a certified public
accountant whose report shall accompany the statement. ' ‘
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Any transactions which have the effect of circumventing payment of required agreement
fees and/or evasion of payment of agreement fees by non-collection or non-reporting of Gross
Revenues, bartering, or any other means which evade the actual collection of revenues for
business pursued by Grantee are prohibited.

Section 10. Accounts and other records and reports and investigatidns.

- Grantee shall keep the City fully informed as to all matters in connection with or
affecting the construction, reconstruction, removal, maintenance, operation, and repair of the
System, Grantee’s -account methods and procedures in connection therewith, and the recording
and reporting by Grantee of all Tevenues and uncollectibles.

B. Grantee shall keep complete and accurate books of account and records of its
business and operations pursuant to this Agreement in accordance with generally accepted
accounting principles. If required by the FCC, Grantee shall use the system of accounts and the
forms of books, accounts, records, and memoranda prescribed by the FCC in 47 CFR Part 32
or its successor and as may be further described herein. The City may require the keeping of
additional records or accounts which are reasonably necessary for purposes of identifying,
accounting for, and reporting gross revenues and uncollectibles for purposes of Section 9.

In order to determine the Gross Revenues received by the Grantee, Grantee agrees that
on the same date that payment is made, as provided in Section 9, it will file with the City
Secretary a sworn copy of a report in a form to be prescribed and acceptable to the City in
sufficient detail to itemize revenues from each of the categories identified in Section 9. The City
may, if it sees fit, have the books and records of Grantee examined by a representative of the
City to ascertain the correctness of the reports agreed to be filed herein. '

C. Grantee shall report to the City such other reasonably related information relating
to Grantee and the City as the City may consider useful and reasonably necessary and shall
comply with the City’s determination of forms for reports, the time for reports, the frequency
with which any reports are to be made, and if reports are to be made under oath.

D. Grantee shall provide the City with access at reasonable times and for reasonable
purposes to examine, audit, and review Grantee’s books, accounts, documents, maps, plans and
other records pertaining to this Agreement. Grantee shall fully cooperate in making available
its records and otherwise assisting in these activities. :

E. The City may, at any time, make inquires pertaining to the operation of the
System, and Grantee shall respond to such inquiries on a timely basis. '

E. Grantee -shall provide the City with notices of all petitions, applications,
communications and reports submitted by Grantee to the FCC, Securities and Exchange
Commission , Texas Public Utility Commission, Texas Natural Resources Conservation
Commission, other relevant commission or agency, or their successor agencies, specifically
relating to any matters affecting the use of City streets, alleys, and public rights-of-way and/or
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the utility operations authorized pursuant to this Agreement. Upon written request from City,
Grantee shall provide the City with copies of all such documentation.

Section 11. Rules and regulations.

A. The City may establish, after reasonable notice and hearing, such rules .and
regulations as may be in the public interest regarding Grantee operation of the System.

B. In order to ascertain relevant facts, the City shall have full power and authority
from Grantee to (i) inspect, or cause to be inspected, the books and records of Grantee, (ii)
_ inventory and appraise, or cause {o be inventoried or appraised, the property of Grantee within
the Town of Addison, and (iii) obtain access to relevant books and records.

C. The City reserves the right to regulate the rates, charges and fees of Grantee as
the City may be now or hereafter authorized or empowered to so regulate after notice and
hearing to Grantee.

Section 12. Insurance.

A, Grantee shall obtain and maintain in full force and effect throughout the term of
this Agreement, and any extension or renewal thereof, insurance with an insurance company
licensed to do business in the State of Texas, approved by the State of Texas and acceptable to
the City. All companies will be required to be rated A-VI or better by A.M. Best or A or better
by Standard and Poors. The insurance shall be issued in the standard form approved by the
State Board of Insurance. Grantee shall provide City with proof of such insurance so required
at the time of the execution of this Agreement. The City reserves the right to review these
insurance requirements during the effective period of the Agreement and any extension or
renewal thereof, and to adjust insurance coverage and their limits when reasonably deemed
necessary and prudent by the City Manager, based upon changes in statutory law, court
decisions, or the c¢laims history of the industry or the Grantee.

B. Subject to the Grantee’s right to maintain reasonable deductibles in such amounts
as are approved by the City, Grantee shall obtain and maintain in full force and effect for the
duration of this Agreement, and any extension or renewal thereof, at Grantee’s sole expense,
insurance policy coverage in the following type and minimum amounts:

. TYPE AMOUNT
(1)  Worker’s Compensation and Employer’s Statutory
Liability $500,000/500,000/100,000

(2)  Commercial General (public) Liability -
to include coverage for the following
where the exposure exists:

OFFICE OF THE CITY SECRETARY ORDINANCE NO. 096;037

— s rr o 2 %37 A mmnnemant  Pace 10 AfF 16



(@  Premises operations Combined single

limit for bodily
(b)  Independent contractors injury and property
damages $3,000,000
(¢)  Products/completed : per occurrence or

, its equivalent
(@)  Personal injury :

(e) Contractual liability

® Explosion, collapse and underground
property damage

(3)  Comprehensive automobile insurance
coverage for loading and unloading

hazards, for:
() Owned/leased automobiles Combined single
limit for bodily

() Non-owed automobiles injury and property

‘ damage $1,000,000
(©  Hired automobiles per occurrence oOr

' its equivalent
C. The City shall be entitled, upon request and without expense, to review copies of

the policies and all endorsements thereto. The City may make any reasonable requests for
deletion, revision or modification of particular policy terms, conditions, limitations or
exclusions, except where policy provisions are established by law or regulation binding upon
either City or Grantee or upon the underwriter for any of such policies. Upon request for
deletion, revision or modification by the City, Grantee shall exercise reasonable efforts to
accomplish the changes in policy coverage, and shall pay the cost thereof.

. D, Grantee agrees that with respect to the above-required insurance, all insurance
contracts will contain the following required provisions: ‘

(1) Name the Town of Addison and its officers, employees, board members and
elected representatives as additional insured (as the interests of each insured may
appear) as to all applicable coverage;

(2)  Provide for forty-five (45) days notice to the City for cancellation, non-renewal,
or material change;

(3)  Provide for notice to the Director of Finance by certified mail; and

) Provide that all provisions of the Agreement, as amended, concerning liability,
duty, and standard of care, including the Indemnity of this Agreement, shall be
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underwritten by contractual coverage sufficient to include such obligations within
applicable policies.

E. The insurance policies obtained by Grantee in compliance with this Section shall
be subject to approval by the City, and such proof of insurance, along with written evidence of
payment of required premiums, shall be filed and maintained with the Director of Finance during
the term of this Agreement, or any extension or renewal thereof, and may be changed from time
to time to reflect changing liability limits, as required by the City.  Grantee shall immediately

-advise the City Attorney of any actual or potential litigation that may develop that would affect

this insurance.

F. Insurers shall have no right of recovery against the City, it being the intention that
the insurance policies shall protect Grantee and the City and shall be primary coverage for all
losses covered by the policies. :

G.  The policy clause "Other Insurance” shall not apply to the City where the City
is an insured on the policy.

H. Companies issuing the insurance policies shall have no recourse against the City-
for payment of any premiums or assessments which all are set at the sole risk of the Grantee.

Section 13. Indemnity by Grantee. Grantee shall indemnify the City, its officials,
officers, employees and agents against, and hold the City, its officials, officers, employees and
agents harmless from, any and all liability, actions, causes of.action, lawsuits, judgments,
claims, damages, costs or fees, including reasonable attorney’s fees, for any injury to or.the
death of any person or damage to or destruction of any property resulting from or based upon,
in whole or in part, any act or omission of Grantee, its officers, employees, agents, contractors,
assignees, licensees, permittees, Or subcontractors under this Agreement. The provisions of this
paragraph shall survive the termination of this Agreement. The terms and provisions contained
in this Section are intended to be for the benefit of City and Grantee and are not intended to be
for the benefit of any third party.

Section 14.  Violations. If the City has reason to believe that Grantee is in violation
of this Agreement, the City shall notify Grantee in writing of the violation setting forth the
nature of such violation. Within thirty (30) days of receipt of such notice, Grantee shall respond
in writing to provide explanation or documentation to support that the violation did not occur.
Grantee shall be allowed thirty (30) days to cure violations after written notice is received from
the City.

Upon evidence being received by the City that any violation of this Agreement, any City
Charter provisions, or any ordinances lawfully regulating Grantee in the construction and
operation of its System is occurring, or has occurred, the City shali cause an investigation to be
made. If the City finds that such a violation exists or has occurred, the Grantee shall take
appropriate steps to comply with the terms of this Agreement and any lawful regulation. Should
Grantee fail to comply, after notice and opportunity to cure, then the City may take any action

authorized by law, including (a) forfeiture of this Agreement in the event of a substantial breach

OFFICE OF THE CITY SECRETARY ' ORDINANCE NO. 096-637

- C er e 2% R eenmonet Dare 17 Af 186



under Section 15, and (b) a suit in court to compel compliance. If, in any such proceeding,
default is finally established, Grantee shall be required to pay to the City the reasonable expenses
incurred in the prosecution of such suit and all the City’s damages and costs (including
attorneys’ fees), but Grantee shall be allowed either by the court in the judgment of forfeiture
or by order of the City Council, a reasonable time thereafter, as fixed by such judgment or
order, to correct the default and pay such expenses, damages-and costs as it may be adjudged
to pay, and if Grantee does so correct and so pay within such time, forfeiture shall not become
effective nor be enforced.

Section 15. Termination. "

A. In addition to all other rights and powers retained by the City under this
Agreement or otherwise, the City reserves the right to terminate this Agreement, and all rights
and privileges of Grantee hereunder shall cease in the event of substantial breach, subject to
reasonable notice and opportunity to cure provided in Section 14, of its terms and conditions.
A substantial breach by Grantee shall include, but shall not be limited to, the following:

(1)  Grantee’s violation of any material provision of the Agreement or any material
' rule, order, regulation or determination of the City made pursuant to this
Agreement;

(2)  Grantee’s failure to properly compensate the City as required in this Agreement;

(3)  Grantee’s attempt to evade any material provision of the Agreement or to practice
any fraud or deceit upon the City or upon Grantee’s customers or interexchange
carriers;

(4)  Grantee’s attempt to sell, trapsfer, convey or assign any of the rights and
privileges granted pursuant to this Agreement without City Council approval,
except as may be permitted by this Agreement;

(5)  Grantee’s failure to respond to or comply with City requested reports, audits,
statements and other information in a timely manner; or

(6)  Grantee’s material misrepresentation of fact in its application or negotiations
during the agreement process; or the conviction of any director, officer, employee
or agent of Grantee for the offense of bribery or fraud connected with or resulting
from the award of the Agreement to Grantee.

B. This Agreement and the easements created hereunder may be terminated in the
event Grantee abandons the use of the public rights-of-way for the purposes set forth herein.
Such abandonment may be evidenced by notice from Grantee stating that Grantee is abandoning,
as of the date set forth in the notice, this Agreement and the easements created hereunder.
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Section 16. Miscellaneous.
A, Assignment; successors.

- (1)  Grantee shall have the right to license or otherwise permit private utility providers
use of the rights, privileges, duties and obligations granted to and assumed by Grantee pursuant
to this Agreement, provided that issuance of amy such license or permit or other method of
conveyance of any rights or obligations hereunder shall not release or relieve Grantee of its
obligations to the City pursuant to this Agreement and shall be subject to the following:

(@  No such license, permit, or other method of conveyance of any of the rights and
obligations hereunder shall be effective until such time as the same has been approved by the
City Council or the City Mapager, which approval shall not be unreasonably withheld.

(b)  Any such license, permit, or other method of conveyance shall provide that the
holder thereof shall comply with and be subject to all terms and conditions of this Agreement.

. (2) Except as provided in paragraph A(1) of this Section 16, neither this Agreement, .
the assets held by Grantee for use under this Agreement, any rights or privileges of Grantee
under this Agreement, Grantee’s capacity in the System, or allowance of access to the System,
either separately or collectively, shall be sold, resold, assigned, transferred or otherwise
conveyed by Grantee to any other person or firm, except an Affiliate, ‘without the prior written

_consent of the City by ordinance or resolution unless otherwise permitted in this Agreement or
by the City Council. No such sale, assignment, transfer or conveyance by Grantee shall be
approved by the City Council for one year after the passage of this Agreement, unless such sale,
assignment, transfer or conveyance is to another City franchisee or licensee and the City Council
determines such sale, assignment, transfer or conveyance is in the best interest of the City.
Grantee may assign this Agreement to an Affiliate during the term of this Agreement with notice
and consent of City, which consent shall not be unreasonably withheld. In the event that the
purchaser or seller is the holder of a like agreement, the agreement purchased shall be canceled
and merged into one or the other agreement held by the purchaser upon such reasonable terms
and conditions as may be set out by the City Council when permission for merger is granted.
Shoiuld the Grantee sell, assign, transfer, convey or otherwise dispose of any of its rights or its
interests under this Agreement, or attempt to do so, in violation of this requirement to obtain
prior consent, the City may, after notice and reasonable opportunity to cure, deem such transfer
as a material or substantial breach and, in accordance with Section 15, revoke this Agreement
for default, in which event all rights and interest of the Grantee shall cease and no purported
sale, assignment, transfer or conveyance shall be effective.

B. Force Majeure. In the event either the City or Grantee shall be delayed or
hindered in or prevented from the performance of any act required hereunder by reason of fire,
casualty, strikes, lockouts, labor trouble, inability to procure materials or supplies, failure of
power, governmental authority, riots, insurrections, war or other reason of like nature, where
such delay, hinderance or prevention of performance shall not be within the reasonable control
of the party obligated to perform and not be avoidable by diligence, the party so delayed shall
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promptly give notice to the other party, and thereupon performance of such act shall be excused
for such period of delay.

C. Notices. Any notice provided for herein shall be given by written instrument,
personally delivered or sent by certified mail, return receipt requested, and addressed to:

To the City: ' To Grantee:
Town of Addison, Texas 15851 Dallas Parkway
P.O. Box 144 : Suite 855 »
Addison, Texas 75001 Dallas, Texas 75248
Attn: City Manager . - Attn: President

D. Governing Law; Venue. This Agreement shall be construed under, and in
accordance with, the laws of the State of Texas, and all obligations of the parties created by this
agreement are performable in Dallas County, Texas. Venue for any action under this Agreement
shall be in Dallas County, Texas.

E. . :Legal Construction. In case any one or more of the provisions contained in this
Street License Agreement shall for any reason be held to be invalid, illegal, or unenforceable
in any respect, such invalidity, illegality, or unenforceability shall not affect any other provision
of the Agreement, and this Agreement shall be construed as if such invalid, illegal, or
unenforceable provision had never been included in this Agreement. :

E. Entire Agreement. ‘This Assignment Agreement represents the entire and
integrated agreement between the City and Grantee relative to encroachments into the public
rights-of-way as described herein supersedes all prior negotiations, representations and/or
agreements, either written or oral,

G. Amendment. ‘This License may not be altered, waived, amended or extended
except by an instrument in writing signed by the City and Grantee. R

H.  Authority to execute. The undersigned officers and/or agents of the parties hereto
are the properly authorized officials and have the mecessary authority to execute this Street
License Agreement on behalf of the parties hereto, and each party hereby certifies to the other
that any necessary resolutions or other act extending such authority have been duly passed and
are now in full force and effect.
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EXECUTED at Dallas County, Texas on the day and year first written above.

TOWN OF ADDISON, TEXAS ‘ADDISON CIRCLE ACCESS INC.
By: By:
Ron Whitehead, City Manager
- Its: i
ATTEST:
By:
Carmen Moran, City Secretary
|
|
1
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EXHIBIT A

LEGAL DESCRIPTION OF
ADDISON CIRCLE PHASE I
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EXHIBIT B

LEGAL DESCRIPTION OF
ADDISON CIRCLE PHASE 1
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MEMORANDUM

To: Ron Whitehead

From: Bryant Nail\—

Date: May 24, 1996

Re: Addison Circle - Streets Use and Rental Agreement

Attached is the form of Streets Use and Rental Agreement prepared by John Hill on which
we have interlineated suggested changes. I would like to provide you with our reasoning for the
major changes:

1. We have suggested that the "Grantee" be Addison Circle Access, Inc., a Texas
corporation ("Access"), which will be owned by Columbus Realty Trust ("Columbus") and
Gaylord Properties, Inc. ("Gaylord"). Since Columbus and Gaylord may have varying degrees
of ownership in difference phases of the development, we propose to establish Access, the sole
purpose of which would be to control the license rights within Addison Circle. Access would
not provide any utility services, but would, in effect sublicense its rights to other private utility
companies. This would allow the owners of the phases to select and manage their private utility
providers while allowing a continuity of relationship and communication with the City of
Addison. If required by the City, Columbus and Gaylord would guarantee the obligations of
Access to the City.

2. We have suggested that the term of the Agreement be perpetual. Section 6(B)(5)
on page 7 of the Master Facilities Agreement provides that streets will be dedicated by the phase
owner "free from any liens or encumbrances thereon except for any private utility easements..."
If the phase owner reserved a private utility easement, it would be, like virtually all easements,
perpetual. If we agree to the Streets Use and Rental Agreement rather than an easement, as
called for in the Master Facilities Agreement, we should receive a perpetual right.

3. We have proposed a 2% fee rather than a 5% fee. First, the provision in the
Master Facilities Agreement referred to above, does not call for the payment of any fee to the
City. Second, if we were developing a normal garden style apartment project rather than the new
high density model, which the City is desirous of promoting, we would not need the license
rights and we would not be required to pay any fee at all, and the added cost of such a fee puts
us at a competitive disadvantage with operators of garden style projects. We need to reduce the
fee as much as possible to reduce the competitive burden. Additionally, some of the utilities



provided may come from franchise providers so you may be, in effect, collecting a fee twice.
For example, if we offer telephone service through a private switch, we will still purchase trunk
lines from Southwestern Bell. If we do that Southwestern Bell will pay a franchise fee on the

amount we pay for the trunk lines and we will pay a franchise fee on the resale of this services,
resulting in a double-dip.

DAS61440339
052496 v2
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Gtreets Use and Rental Agreement (”Agreement")] and Addison Circle Access, Inc.,
a Texas corporation ("Grantee")

-

STATE OF TEXAS §
§ STREETS USE AND RENTAL AGREEMENT
COUNTY OF DALLAS §

This\Btiity-Agreement is entered into this day of , 1996

by and between the Town of Addlson Texas (the "Clty"),AGay{erd—Propemes—}ne—-a—’Feam

RECITALS

WHEREAS, Addison Circle One, Ltd., a Texas limited partnership (the "Partnership"),
is the owner of certain real property described in Exhibit A attached hereto and incorporated
herein ("Phase I"), and Gaylord is the owner of certain real property adjacent to Phase I
described in Exhibit B attached hereto and incorporated herein (the "Gaylord Property"; Phase
I and the Gaylord Property are hereinafter collectively referred to together as the "Property");

and Realty Trust, a Texas real estate investment trust

WHEREAS, Columbus-jand Gaylo)rd are the partners in the Partnership and have
prev1ously worked w1th the Clty m regard to zomng for and the development of the Property;
i : : . ga—), which development is

to mclude a mix of uses mcludmg multl fam11y resxdentlal retall office and civic uses within

an urban framework; and Columbus and Gaylord
A j tion with permit
- conjunc
WHEREAS, in/the development of the Property, Gr!mtee desireg m certain

utility services to the Property, through a privately-owned utility system, such services including,

but not being limited to transmission of water, electricity, natural gas, steam, video signals,
audio signals, tele e signals and data.

to b

NOW, THEREFORE, for and in consideration of the mutual covenants and obligations

set forth herein, the benefits flowing to each of the parties hereto, and other good and valuable

consideration, the City, W do hereby contract and agree as follows:

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

Section 2.  Definitions. For the purpose of this Agreement, the following terms,
phrases, words, abbreviations and their derivations shall have the meaning given herein unless
more specifically defined within other sections of this Agreement. When not inconsistent with
the context, words used in the present tense include the future tense, words in the single number
include the plural number, The word "shall” is always mandatory, and not merely directory.

L _shall-mesn—aH-of-thet—area—denicted—er it

&

WHEREAS, Columbus and Gaylord are the shareholders of Grantee; and]
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Grantee

or the private util. ; providers

" Affiliate” means a corporate parent of either Gaylord or Columbus owning more
than 50% of the shares of Gaylord or Columbus, a partnership or joint venture
in which Gaylord or Columbus owns an interest of more than 50%, or a
subsidiary entity of Gaylord or Columbus in which Gaylord or Columbus own a
more than 50% interest.

"Agreement Date" means the day of , 1996.

two (27)

" Annual Gross Revenue Based Fee" means an amount equal to five percent (5%>
of Grantee's Gross Revenues received by Granteepduring the year ferfithe
operation of the System. ' from|

"City" shall mean the Town of Addison, a home-rule municipal corporation.
Access and its

"Company—er "Grantee” shall mean, tegether;—the-Partnership;—Cotumbusami
Gaylerd—their successors and assigns.

"Compensation Year" means each calendar year during the term of this
Agreement in which General Compensation is paid by Grantee to the City.

"Day or days" shall mean a calendar day or days.

""General Compensation” means the amount Grantee is required to pay City under

Section 3.

"Gross Revenue" shall mean all receipts collected by the Grantee,for all |
communications and related operations and services within theneespefata—l-um&s

ef-the-Gity as well as any other revenue arising from the operation or possession
of this Agreement. By way of example, but without limitation, "Gross Revenue"
includes the sale or lease of customer premise equipment, installation charges,
access charges paid toghe Company by other carriers, street use and rental fees

K.

and occupation taxes surcharged to customer, and the lease or resale of lines or
circuit paths to third parties. "“Gross Revenue" does not include revenue
uncollectible from customers (bad debts) or payments received for construction
reimbursement.

“System" means the utility system installed and maintained by the Granteepas

described in Section 3 of this Agreement.

Property

Section 3.  Grant of Certain Rights. The City hereby grants to Grantee, the non-
exclusive right and privilege to construct, expand, reconstruct, maintain, use and operate in,
along, across, on, over, through, above and under those public streets, alleys and rights-of-way
of the City which are contained entu'ely within theqAddison-Circle-Area, a utility system (the
"System") for certain utility services including, but not limited to, the transmission of water,
electricity, natural gas, steam, video signals, audio signals, telephone signals and data. Grantee
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shall not provide services directly regulated by the Texas Public Utility Commission ("PUC"),
the Texas Natural Resources Conservation Commission ("TNRCC"), or any other applicable
state commission or agency, unless authorized by the PUC, the TNRCC, other state commission
or agency, state or federal law. This grant is made to Grantee solely for the purpose of directly
serving its end-user customers.

Section 4.  Construction, maintenance, expansion, reconstruction, and excavation.

A, The construction, expansion, reconstruction, excavation, use, maintenance and
operation of the System and other property used in connection therewith shall be subject to ail
lawful police regulations of the City and performed in accordance with the City’s regulations for
utility location and coordination. In addition to any other City regulations or requirements, at
least thirty (30) days prior to the commencement of construction or maintenance within the
City’s rights-of-way, Grantee shall provide the City Engineer (or such other officials as the City
may designate from time to time) each with a copy of the construction work plans and drawings.
Grantee shall not proceed with construction within the City’s rights-of-way until the plans and
drawings have been approved in writing by the proper City officials.

B. Upon request of the City, Grantee shall remove and abate any portion of the
System that is dangerous to life or property, and in case Grantee, after notice, fails or refuses
to act, the City may remove or abate the same, at the sole cost and expense of Grantee, all
without compensation or liability for damages to Grantee. Grantee shall promptly restore the
public streets, alleys and rights-of-way to their condition prior to Grantee’s construction,
maintenance, or excavation, to the reasonable satisfaction of the City Engineer. Grantee shall
excavate only for the construction, installation, expansion, repair, removal, and maintenance of
all or a portion of the System.

C. Except in an emergency, Grantee shall not excavate any pavement in any public
alley or street or significant amounts of any unpaved public right-of-way without first securing
permission of the City Engineer, but such permission shall be given if the proposed excavation
is in accordance with the terms of this Agreement. The City Engineer shall be notified as soon
as practicable regarding work performed under emergency conditions; and Grantee shall comply
with the City Engineer’s reasonable requirements for restoration of any disturbed public

property.

D. Within thirty (30) days of completion of each segment of the System, Grantee
shall supply the City with a complete set of "as built" drawings for that segment, shall keep a
copy of all "as built” drawings at a location within the Property and shall notify the City of that
location. Further, after each replacement, relocation, reconstruction, or removal, Grantee shall
promptly notify the City of the exact changes made and shall provide a new set of "as built"

drawmgs of each m0d1ﬁeat10n to the Clty Engmeer Grantee-shall provide-annually-aecomplete

. Grantee shall obtain the City’s approval

before any system changes are made

Section 5.  Term of Agreement. Upon the filing with the City by the Grantee of the

acceptance required herein, this Agreement shall be in full force and effect
perpetually, subject to termination by Grantee upon thirty (30) days notice to

City, or termination pursuant to the terms of this Agreement,
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Section 6.  Construction work regulation by City and underground conduit used
by City.

A. All work done in connection with the construction, expansion, reconstruction,
maintenance or repair of the System shall be subject to and governed by all laws, rules, and
regulations of the City, and Grantee shall place the System facilities underground according to
reasonable requirements that may be adopted from time to time by the City; provided, however,
Grantee shall be given due notice and shall be entitled, upon request, to a hearing before the
City Council of the Town of Addison prior to the adoption of any such future requirements, and
further provided that Grantee may present evidence to demonstrate that such requirements will
substantially impair its ability to recover its operation expenses.

All excavations and other construction in the public streets, alleys, and rights-of-way shall
be carried on to interfere as little as practicable with the use of public and private property and
in accordance with any direction given by the City under the police and regulatory powers of
the City.

B. Subject to reasonable availability and agreement between the parties concerning
maintenance, access and security, Grantee may be required by the City to construct portions of

the System or ail of the System underground er——te—sh&re—duet—t—rench-space_onmed.and

ma;ket—va&ue. The intent of thls section is to encourage shared use of the mfrastructure and
decrease excavation of the City’s rights-of-way.

C. Any facilities of other persons or entities that are attached to or within the System
facilities shall be placed, replaced, maintained and removed in a safe manner so that the
attachment does not interfere unnecessarily with the erection, replacement operation, repair or
maintenance of the System or other persons or entities using the System. Grantee shall not be
requlred to share trench space with any other person or entlty franchlsed by the Ctty. i-itean

v 5 . O '. » FCP s iy Senavayy N - 0 symimiw-’

to its service or to mcreased liability for acc1dents, or_if the facilitiesofSUCH other person or
enttty are not of the character design-amdconstruction required by, or are not being maintained
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require the Grantee or any holder of a franchlse or any street use and-rentatagreement or similar
agreement from the City to allow use-ef-itsfacilifies by any other holder of a City franchise or
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Section 7. 'Work by others, construction by abutting owners, alteration to
conform with public improvement.

A. The City reserves the right to lay and permit to be laid, sewer, gas, water, and
other pipe lines or cables and conduits, and to do and permit to be done, any underground and
overhead work that may be deemed necessary or proper by the City in, across, along, over or
under any public street, alley, or right-of-way occupied by Grantee, and to change any curb or
sidewalk or the grade of any street or other public right-of-way. In permitting such work to be
done, the City shall not be liable to Grantee for any damages not willfully andydirectly caused

or

by the sole negligence of the City; provided, however, nothing herein shall relieve any other
person or entity from liability for damage to Grantee’s System. All work performed will be in
accordance with the City manual for Utility Location and Coordination.

B. In the event that the City authorizes abutting landowners to occupy space under
the surface of any public street, alley, or right-of-way, such grant to an abutting landowner shall
be subject to the rights herein granted to Grantee. In the event that the City shall close or
abandon any public street, alley, or right-of-way which contains any portion of the System, any
conveyance of land contained in such closed or abandoned public street, alley, highway, or right-
of-way shall be subject to the rights herein granted.

C. Whenever by reason of the changes in the grade of any street or in the location
or the manner of constructing any water pipes, gas pipes, sewers, or any other underground or
overhead structure for any City purpose whatever, it shall be deemed necessary by the City to
alter, change, adapt or conform a portion of the System thereto, such aiterations or changes shall
be promptly made by Grantee when ordered in writing by the City. If such requirements impose
a financial hardship, Grantee may present alternative proposals to the City, and the City shall
give due consideration to such alternative proposals. The City shall not require Grantee to
remove its System facilities entirely from such public right-of-way. The City shall have the
right to require Grantee to adapt or conform its System facilities, or to alter, relocate or change
its System facilities to enable the City to use, or to use with greater convenience, any public
street, alley or right-of-way. If the City requires Grantee to adapt or conform its System
facilities, or in any way or manner to alter, relocate or change its System facilities to enable any
other entity or person, except for the City, to use, or to use with greater convenience, any public
street, alley or right-of-way, Grantee shall not be required to make any such changes until such
other entity or person shall have undertaken, with solvent bond satisfactory to Grantee, to
reimburse Grantee for any loss or expense which may be caused by, or arise out of such change,
alteration or relocation of the System facilities; provided, however, that the City shall never be
liable for such reimbursement.

D. In the event that Grantee has not relocated those of its affected System facilities
which are located in a public street, alley, or right-of-way within a reasonable length of time (as
determined by the City’s Engineer) prior to the City’s commencement date for public street,
alley, or right-of-way construction or reconstruction, the City shall have the right to relocate or
cause to be relocated the affected portion of the System, and the Grantee shall reimburse the
City for all costs of relocation.
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E. During the term of this Agreement, Grantee shall be liable to the City for the acts
or omissions of any entity used by Grantee (including an Affiliate) when such entity is involved
directly or indirectly in the construction, installation, maintenance or operation of the System
as if the acts or omissions of such entity were the acts or omissions of Grantee.

Section 8.  Compliance with City Charter.
Grantee recognizes, accepts and agrees that the terms, conditions, and provisions of this
Agreement are subject to the applicable provisions of the Town of Addison Charter. Any

request by Grantee for a modification to this Agreement shall be subject to review by the City
Attorney for compliance with the applicable provisions of the City Charter.

Section 9.  Compensation to the City.

development of the Property, the Grantee agrees to pa a_one time-aeceptanice tee to the Clty
in the sum of Two Dollars ($2.00)per-tirear oot of the City’s streets traversed and a fee of One

Chaouaar=TEaT q OO0 -ner nuhbli ae OREIND
Saa—olars- -0 -perpub s

A. R, General Compensation. For the reason that the public streets, alleys and rights-
of-way to be used by Grantee in the operation of the System within the boundaries of the City
are valuable public properties, acquired and maintained by the City at a great expense to its
taxpayers, and that the reservation to the Grantee of the use of said public streets, alleys and
rights-of-way is a valuable property right without which Grantee would be required to invest
substantial capital in right-of-way costs and acquisitions, the Grantee agrees to pay to the City
as general compensation during each year of this Agreement and for eaeh-type-ef utility service
(including but not limited to electric, gas, telephone, water and cable television) provided

through and by the System facilities, a sum equal to the g;eater_ef-t.heMmum-Aam;a-l-Bee-er

Annual Gross. Revenue Based Fee.

o
T U J

B. b Calculation and Payment on a Quarterly Basis. For each-type-of utility service
provided by the Grantee by and through the System, Grantee shall pay to the City for each
calendar quarter an amount equal to the-greater-ef:

27
€ 8% of Gross Revenues for such quarter.

payment

The greates-ef-ty-er-(iy above shall be referred to as the "Quarterly Payment.” Grantee shall
forward a check or money order in an amount equal to the Quarterly Payment by the fifteenth
(15th) day of the calendar month immediately following the close of the calendar quarter for
which the payment is calculated. Any necessary prorations shall be made.
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paid

following the Compe. .tion Year

utilities

C. D. Recalculation at end of Compensation Year. At the end of each Compensation
Year, Grantee shall recalculate the total General Compensation actually due. If additional
amounts are due the City by Grantee, said amounts shall be paid by the fifteenth (15th) day of
the second month of the Compensation Year following the Compensation Year during which
such amounts were originally due. If amounts are found to be due the Grantee by the City, said
amounts shall beseredited by the fifteenth (15th) day of the second month of the Compensation

| Year, during which such amounts were originally due. Any necessary prorations shall be made.

The compensation set forth in this Section shall be exclusive of and in addition to all special
assessments and taxes of whatever nature, including, but not limited to, ad valorem taxes. In
the event any Quarterly Payment is made after noon on the date due, Grantee shall pay a late
payment penalty of the greater of: (i) $100 or (ii) simple interest at ten percent (10%) per annum
of the total sum due. As used in this Section, Gross Revenues shall mean all revenues
(exclusive of sales tax) collected by Grantee from operation of each-gcpe-of-utﬂiwngrovided by

and through the System installed pursuant to this Agreement, and any related services (as may

be applicable) provided by the Grantee within the corporate-limits-of the-Cityd including but not
limited to: Property
(i) all telecommunications service revenue charges on a flat rate basis;
(ii) all telecommunications services charged on a usage sensitive or mileage basis;
(i)  all revenues from installation service charges;

(iv) all revenues from connection or disconnection fees;

) all revenues from penalties or charges to customers for checks returned from
"~ banks, net of bank costs paid,;

(vi)  all revenues from equipment sold or rented to customer upon customer premises;
(vii) all revenues from local service;
(viii) all revenues from authorized rental of conduit space;

(ix)  all revenues from authorized rentals of any portion of the System, including plant,
facilities, or capacity leased to others;

(x)  unrecovered bad debts charged off after diligent, unsuccessful efforts to collect
are excluded from Gross Revenues.

Payment of money under this Section shall not in any way limit or inhibit any of the
privileges or rights of the City, whether under this Agreement or otherwise.

Grantee shall file annually with the City’s Director of Finance no later than ninety (90)
days after the end of the Grantee’s fiscal year, a statement of revenues (for that year) for each
type of utility service provided attributable to the operations of the System pursuant to this
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} certified as true and crect to the best of the knowle » of an officer
of Grantee.

Agreement. This statement shall present a detailed breakdown of Gross Revenues and

uncollectible accounts for the year. This statement shail be prepared-by-an-Independent-Certified

Any transactions which have the effect of circumventing payment of required agreement
fees and/or evasion of payment of agreement fees by non-collection or non-reporting of Gross
Revenues, bartering, or any other means which evade the actual collection of revenues for
business pursued by Grantee are prohibited.

Section 10. Accounts and other records and reports and investigations.

A. Grantee shall keep the City fully informed as to all matters in connection with or
affecting the construction, reconstruction, removal, maintenance, operation, and repair of the
System, Grantee’s account methods and procedures in connection therewith, and the recording
and reporting by Grantee of all revenues and uncollectibles.

B. Grantee shall keep complete and accurate books of account and records of its
business and operations pursuant to this Agreement in accordance with generally accepted
accounting principles. If required by the FCC, Grantee shall use the system of accounts and the
forms of books, accounts, records, and memoranda prescribed by the FCC in 47 CFR Part 32
or its successor and as may be further described herein. The City may require the keeping of
additional records or accounts which are reasonably necessary for purposes of identifying,
accounting for, and reporting gross revenues and uncollectibles for purposes of Section 9.

In order to determine the Gross Revenues received by the Grantee, Grantee agrees that
on the same date that payment is made, as provided in Section 9, it will file with the City
Secretary a sworn copy of a report in a form to be prescribed and acceptable to the City in
sufficient detail to itemize revenues from each of the categories identified in Section 9. The City
may, if it sees fit, have the books and records of Grantee examined by a representative of the
City to ascertain the correctness of the reports agreed to be filed herein.

C. Grantee shall report to the City such other reasonably related information relating
to Grantee and the City as the City may consider useful and reasonably necessary and shall
comply with the City’s determination of forms for reports, the time for reports, the frequency
with which any reports are to be made, and if reports are to be made under oath.

D. Grantee shall provide the City with access at reasonable times and for reasonable
purposes to examine, audit, and review Grantee’s books, accounts, documents, maps, plans and
other records pertaining to this Agreement. Grantee shall fully cooperate in making available
its records and otherwise assisting in these activities.

E. The City may, at any time, make inquires pertaining to Grantee’s operation of the
System, and Grantee shall respond to such inquiries on a timely basis.

F. Grantee shall provide the City with notices of all petitions, applications,
communications and reports submitted by -Owser to the FCC, Securities and Exchange
Grantee
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Commission and the Texas Public Utility Commission, or their successor agencies, specifically
relating to any matters affecting the use of City streets, alleys, and public rights-of-way and/or
the utility operations authorized pursuant to this Agreement. Upon written request from City,
Grantee shall provide the City with copies of all such documentation.

Section 11. Rules and regulations.

A. The City may establish, after reasonable notice and hearing, such rules and
regulations as may be in the public interest regarding Grantee operation of the System.

B. In order to ascertain relevant facts, the City shail have full power and authority
from Grantee to (i) inspect, or cause to be inspected, the books and records of Grantee, (ii)
inventory and appraise, or cause to be inventoried or appraised, the property of Grantee within
the Town of Addison, and (iii) obtain access to relevant books and records.

Section 12. Insurance.

A. Grantee shal! obtain and maintain in full force and effect throughout the term of
this Agreement, and any extension or renewal thereof, insurance with an insurance company
licensed to do business in the State of Texas, approved by the State of Texas and acceptable to
the City. All companies will be required to be rated A-VI or better by A.M. Best or A or better
by Standard and Poors. The insurance shall be issued in the standard form approved by the
State Board of Insurance. Grantee shall provide City with proof of such insurance so required
at the time of the execution of this Agreement. The City reserves the right to review these
insurance requirements during the effective period of the Agreement and any extension or
renewal thereof, and to adjust insurance coverage and their limits whenpdeemed necessary and
prudent by the City Manager, based upon changes in statutory law, court/decisions, or the claims
history of the industry or the Grantee.

reasonably

B. Subject to the Grantee’s right to maintain reasonable deductibles in such amounts
as are approved by the City, Grantee shall obtain and maintain in full force and effect for the
duration of this Agreement, and any extension or renewai thereof, at Grantee’s sole expense,
insurance policy coverage in the following type and minimum amounts:

TYPE AMOUNT
(1)  Worker’'s Compensation and Employer’s Statutory
Liability $500,000/500,000/100,000

2) Commercial General (public) Liability -
to include coverage for the following
where the exposure exists:
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(a) Premises operations Combined single
limit for bodily

(b)  Independent contractors injury and property
damages $3,000,000
©) Products/completed PEr Occurrence or

its equivalent
(d) Personal injury

(e) Contractual liability

43} Explosion, collapse and underground
property damage

3) Comprehensive automobile insurance
coverage for loading and unloading
hazards, for:

(a) Owned/leased automobiles Combined single
limit for bodily

(b)  Non-owed automobiles injury and property
damage $1,000,000

(c)  Hired automobiles per occurrence or

its equivalent

C. The City shall be entitled, upon request and without expense, to review copies of
the policies and all endorsements thereto. The City may make any reasonable requests for
deletion, revision or modification of particular policy terms, conditions, limitations or
exclusions, except where policy provisions are established by law or regulation binding upon
either City or Grantee or upon the underwriter for any of such policies. Upon request for
deletion, revision or modification by the City, Grantee shall exercise reasonable efforts to
accomplish the changes in policy coverage, and shall pay the cost thereof.

D. Grantee agrees that with respect to the above-required insurance, all insurance
contracts will contain the following required provisions:

(1 Name the Town of Addison and its officers, employees, board members and
elected representatives as additional insured (as the interests of each insured may
appear) as to all applicable coverage;

(2)  Provide for forty-five (45) days notice to the City for cancellation, non-renewal,
or material change;

3) Provide for notice to the Director of Finance by certified mail; and

4) Provide that all provisions of the Agreement, as amended, concerning liability,
duty, and standard of care, including the Indemnity of this Agreement, shall be
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underwritten by contractual coverage sufficient to include such obligations within
applicable policies.

E. The insurance policies obtained by Grantee in compliance with this Section shall
be subject to approval by the City, and such proof of insurance, along with written evidence of
payment of required premiums, shall be filed and maintained with the Director of Finance during
the term of this Agreement, or any extension or renewal thereof, and may be changed from time
to time to reflect changing liability limits, as required by the City. Grantee shall immediately
advise the City Attorney of any actual or potential litigation that may develop that would affect
this insurance.

F. Insurers shall have no right of recovery against the City, it bemg the intention that
the insurance policies shall protect Grantee and the City and shall be primary coverage for all
losses covered by the policies.

G. The policy clause "Other Insurance” shall not apply to the City where the City
is an insured on the policy.

H. Companies issuing the insurance policies shall have no recourse against the City
for payment of any premiums or assessments which all are set at the sole risk of the Grantee.

Section 13. Indemnity by Grantee. Grantee shall indemnify the City, its officials,
officers, employees and agents against, and hold the City, its officials, officers, employees and
agents harmless from, any and all liability, actions, causes of action, lawsuits, judgments,
claims, damages, costs or fees, including reasonable attorney’s fees, for any injury to or the
death of any person or damage to or destruction of any property resulting from or based upon,
in whole or in part, any act or omission of Grantee, its officers, employees, agents, contractors
or subcontractors under this Agreement. The provisions of this paragraph shall survive the
termination of this Agreement. The terms and provisions contained in this Section are intended
to be for the benefit of City and Grantee and are not intended to be for the benefit of any third

party.

Section 14. Violations. If the City has reason to believe that Grantee is in violation
of this Agreement, the City shall notify Grantee in writing of the violation setting forth the
nature of such violation. Within thirty (30) days of receipt of such notice, Grantee shall respond
in writing to provide explanation or documentation to support that the violation did not occur.
Grantee shall be allowed thirty (30) days to cure violations after written notice is received from
the City.

Upon evidence being received by the City that any violation of this Agreement, any City
Charter provisions, or any ordinances lawfully regulating Grantee in the construction and
operation of its System is occurring, or has occurred, the City shall cause an investigation to be
made. If the City finds that such a violation exists or has occurred, the Grantee shall take
appropriate steps to comply with the terms of this Agreement and any lawful regulation. Should
Grantee fail to comply, after notice and opportunity to cure, then the City may take any action
authorized by law, including forfeiture of this Agreement in the event of a substantial breach
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.provided in Section la except as peir. . tted in this Agreement

under Section 15 and a suit in court to compel compliance. If, in any such proceeding, default
is finally established, Grantee shall be required to pay to the City the reasonable expenses
incurred in the prosecution of such suit and all the City’s damages and costs (including
attorneys’ fees), but Grantee shall be allowed either by the court in the judgment of forfeiture
or by order of the City Council, a reasonable time thereafter, as fixed by such judgment or
order, to correct the default and pay such expenses, damages and costs as it may be adjudged
to pay, and if Grantee does so correct and so pay within such time, forfeiture shall not become
effective nor be enforced.

Section 15. Termination.

\\-. In addition to all other rights and powers retained by the City under this
Agreement or otherwise, the City reserves the right to terminate this Agreement, and all rights
and privileges of Grantee hereunder shall cease in the event of substantial breach, subject to
reasonable notice and opportunity to curey of its terms and conditions. A substantial breach by
Grantee shall include, but shall not be limited to, the following:

(1)  Grantee’s violation of any material provision of the Agreement or any material
rule, order, regulation or determination of the City made pursuant to this
Agreement;

(2) Grantee's failure to properly compensate the City as required in this Agreement;

(3) -Grantee’s attempt to evade any material provision of the Agreement or to practice
any fraud or deceit upon the City or upon Grantee’s customers or interexchange
carriers;

(5) Grantee’s attempt to sell, transfer, convey or assign any of the rights and
privileges granted pursuant to this Agreement,without City Council approval,

(6) Grantee’s failure to respond to or comply with City requested reports, audits,
statements and other information in a timely manner; or

(7)  Grantee’s material misrepresentation of fact in its application or negotiations
during the agreement process; or the conviction of any director, officer, employee
or agent of Grantee for the offense of bribery or fraud connected with or resulting
from the award of the Agreement to Grantee.
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Grantee shall have the righ ) license or otherwise permit private v ity providers use of the
rights and privileges grantea to Grantee pursuant to this Agreement, provided that such action
will not release or relieve Grantee of its obligations to the City pursuant to this Agreement.
Except as provided in the preceding sentence,

Section 16. Miscellaneous.

A. Assignment; successors_.hl)(eiﬂler this Agreement, the assets held by Grantee for

use under this Agreement, any rights or privileges of Grantee under this Agreement, Grantee’s
capacity in the System, or allowance of access to the System, either separately or collectively,
shall be sold, resold, assigned, transferred or otherwise conveyed by Grantee to any other person
or firm, except an Affiliate, without the prior written consent of the City by ordinance or
resolution unless otherwise permitted in this Agreement or by the City Council. No such sale,
assignment, transfer or conveyance by Grantee shall be approved by the City Council for one
year after the passage of this Agreement, unless such sale, assignment, transfer or conveyance
is to another City franchisee or licensee and the City Council determines such sale, assignment,
transfer or conveyance is in the best interest of the City. Grantee may assign this Agreement
to an Affiliate during the term of this Agreement with notice and consent of City, which consent
shall not be unreasonably withheld. In the event that the purchaser or seller is the holder of a
like agreement, the agreement purchased shall be canceled and merged into one or the other
agreement held by the purchaser upon such reasonable terms and conditions as may be set out
by the City Council when permission for merger is granted. Should the Grantee sell, assign,
transfer, convey or otherwise dispose of any of its rights or its interests under this Agreement,
or attempt to do so, in violation of this requirement to obtain prior consent, the City may, after
notice and reasonable opportunity to cure, deem such transfer as a material or substantial breach
and, in accordance with Section 15, revoke this Agreement for default, in which event all rights
and interest of the Grantee shall cease and no purported sale, assignment, transfer or conveyance
shall be effective.

B. Force Majeure. In the event either the City or Grantee shall be delayed or
hindered in or prevented from the performance of any act required hereunder by reason of fire,
casualty, strikes, lockouts, labor trouble, inability to procure materials or supplies, failure of
power, governmental authority, riots, insurrections, war or other reason of like nature, where
such delay, hinderance or prevention of performance shall not be within the reasonable control
of the party obligated to perform and not be avoidable by diligence, the party so delayed shall
promptly give notice to the other party, and thereupon performance of such act shall be excused
for such period of delay.

C. Notices. Any notice provided for herein shall be given by written instrument,
personally delivered or sent by certified mail, return receipt requested, and addressed to:
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Grantee

To the City: To Gavlerd Properties—Ine-:

Town of Addison, Texas
P.O. Box 144
Addison, Texas 75001

Dallas, Texas 75

Stinchcomb
Attn: City Manager

15851 Dallas Parkway
Suite 855
Dallas, Texas 75248

Atn: Bryemie

D. Governing Law; Venue. This Agreement shall be construed under, and in
accordance with, the laws of the State of Texas, and all obligations of the parties created by this
agreement are performable in Dallas County, Texas. Venue for any action under this Agreement
shall be in Dallas County, Texas.

E. Legal Construction. In case any one or more of the provisions contained in this
Street License Agreement shall for any reason be held to be invalid, illegal, or unenforceable
in any respect, such invalidity, illegality, or unenforceability shall not affect any other provision
of the Agreement, and this Agreement shall be construed as if such invalid, illegal, or
unenforceable provision had never been included in this Agreement.

F. Entire Agreement. This Assignment Agreement represents the entire and
integrated agreement between the City and Grantee relative to encroachments into the public
rights-of-way as described herein supersedes all prior negotiations, representations and/or
agreements, either written or oral.

G. Amendment. This License may not be altered, waived, amended or extended
except by an instrument in writing signed by the City and Grantee.

H. Authority to execute. The undersigned officers and/or agents of the parties hereto
are the properly authorized officials and have the necessary authority to execute this Street
License Agreement on behalf of the parties hereto, and each party hereby certifies to the other
that any necessary resolutions or other act extending such authority have been duly passed and
are now in full force and effect.
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EXECUTED at Dallas County, Texas on the day and year first written above.

TOWN OF ADDISON, TEXAS

By:

Ron Whitehead, City Manager
ATTEST:
By:

Carmen Moran, City Secretary
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ACKNOWLEDGMENTS

ATE OF TEXAS

§
§
COUNTY OF DALLAS  §

s instrument was acknowledged before me on ,/1996 by Ron
Whitehead, ‘City Manager of the Town of Addison, Texas, a Texas municipal gorporation, on
behalf of the sajd municipal corporation.

C, State of Texas

STATE OF TEXAS

«on oon

COUNTY OF DALLAS  §

This instrument was acknowledged before pfe on , 1995
by of Gaylord
Properties, Inc., a Texas corporation, onbehaif of the said corporation.

NOTARY\PUBLIC, State of Texas
STATE OF TEXAS -/  §
’ §
COUNTY OF D S §

This i ent was acknowledged before me on , 1995

by

NOTARY PUBLIC, State of Texas
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/%

STATE OF TEXAS - §
RESERVATION AGREEMENT
COUNTY OF DALLAS  §

This Reservation Agreement (the “Agreement”) is entered into this day of January,
1996 by and between the Town of Addison, Texas (the "City") and Addison Cirele One, Lid.,
a Texas limited partnership (the "Partnership") and Gaylord Properties, Inc., a Texas corporation
("Gaylord™).

RECITALS

WHEREAS, the Partnership is the owner of certain real property located in the City,
which real property is described in Exhibit A attached herato and incorporated herein ("Phase 1)
and

WHEREAS, Gaylord is the owner of certain real property located in the City, which real
property is described on Exhibit B (the “Gaylord Property”, Phase [ and the Gaylord Property
being collectively referred 10 as the "Property");

WHEREAS, Columbus Realty Trust, a Texas real estate investment trust ("Columbus")
and Gaylord are the partners in the Partnership and have previously worked with the City in
regard to zoning for the Property; and

WHEREAS, the Property is zoned UC Urban Center District pursuant to Ordinance No.
095-032 of the City, which zoning aliows the Property to be developed with a mix of uses
including multi-family residential, retail, office and civic uses within an urban framework which
is compatible with adjacent developments as an appropriate and desired land use: and

WHEREAS, in accordance with the UC Urban Center District regulations set forth in the
City's Comprehensive Zoning Ordinance, a Concept Plan depicting the development of the
Property was submitted by Gaylord and Columbus and approved by the City Council
simultaneous with the approval of Ordinance No. 095-032, which Concept Plan is atiached to and
made a part of-Ordinance No. 095-032; and

WHEREAS, the Concept Plan provides that the Property is to be developed in three

separate phases, and the Partnership desires to begin the first phase of the development (the
"Phase [ Development"), and

WHEREAS, prior to the issuance of 2 building permit for development of any portion of
the Property, the UC Urban Center District regulations set forth in the Comprehensive Zoning
Ordinance require the approval by the City Council of a Final Development Plan for that portion
of the Praperty; and
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WHEREAS, Gaylord and Columbus heretofore submitted to the City a Final Development
Plan for Phase I, which, as conditioned, was approved by the City Council on ,
199__ pursuant to Ordinance No. 9_ - (the Final Development Plan for Phase [ as the
same may be modified or amended being referred to herein as the "Final Development Plan®);
and

WHEREAS, in addition to the approval of the Final Development Plan, the Partnership
has, simultanecus with the execution of this Agreement, received approval of the Fina! Plat for
Phase I (the "Final Plat") which is incorporated herein and made a part hereof by this reference,
which Final Plat reflects that the streets and alleys shown thereon are dedicated to the public
subject to the rights reserved herein and the terms and conditions of this Reservation Agreement;
and

WHEREAS, in order to achieve an urban framework for Phase I, the Final Development
Plan, together with the Final Plat, provides for narrow streets and sidewalks and the placement
of buildings immediately adjacent thereto, certain above-ground projections, including awnings,
balconies, cornices, shutters, roofs, porte cocheres, lights, omamental projections and storm
drainage lines and other similar building attachments and fixtures, may extend and encroach into
the adjacent rights-of-way; and

WHEREAS, by this Agreement the parties desire to define the extent of the
encroachments rights reserved herein.

NOW, THEREFORE, for and in consideration of the mutual covenants and obligations
set forth herein, the benefits flowing to each of the parties hereto, and other good and valuable
consideration, Partnership, the City and Gaylord do hereby contract and agree as follows:

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

2. Reservation of Easement for Encroachments. The dedication of the public streets
and rights-of-way as shown on the Final Plat is subject to the following private easements
reserved to the Partnership, as the owner of Phase I, and intended for the private use and
enjoyment of the owner of Phase [; provided, however, that the reservation is and shall be subject
to the conditions contained in this Reservation Agreement. Partnership hereby reserves an
casement over and under the public streets, for the placement of awnings, balconies, comnices,
shurters, roofs, porte cocheres, lights, amamental projections and storm drainage lines (such items
being hereinafter referred to together as an "Encroachment") in accordance with and subject to
the following:

A Except as otherwise approved by the City staff, no Encroachment shall be located,
placed, erected or constructed below a height of 10 feet above a public right-of-way; and

62/€8°'d @202 229 vic *2d NOSHWOHL dNY S37M0D ar:21 966T-82-AUl



B. Except as otherwise approved by the City staff, ne Encroachment located, placed,
erected or constructed between a height of 10 feet and 20 feet above the public right-of-way shall
extend more than 12 inches into the public right-of-way; and

C. Encroachments located, placed, erected or constructed more than 20 feet above the
public right-of-way may extend more than 12 inches into the public right-of-way.

Any exception to the terms and conditions of the easement reserved for Encroachments
herein may be approved by the City Manager or the City staff.

3. Parking Rights. Partnership hereby reserves the right for public parking within the
public streets shown on the Final Plat without charges imposed by the City and the City agrees
that it will not install parking meters or otherwise impose charges for parking on such-—
rights-of-way; provided, however that the rights rescrved by this Section are subject 10 the
authority of the City to regulate the manner in which parking on the public streets is conducted,
subject to the qualifications stated in the paragraph. _

4. Non-exclusive Easement. The easement reserved herein is not exclusive, and is

subject and subordinate to: (a) the right of the City to use the easement area for any purpose;
provided, however, that the City may not interfere or disturb any Encroachment constructed or
placed in accordance with this Agreement; (b) any existing street utility, drainage or
communication facility located in, on, under or upon Phase I; (c) all vested rights presenty
owned by any utility or communication company; and (d) any existing license, lease, easement,
or other interest heretofore granted by the City.

5. Ierm. The term of this Agreement and the cascments reserved herein shall be
perpetual, subject to termination as set forth in Section 10 hereof.

6  Des N | ren)

(@  All design, construction, reconstruction, replacement, removal, aperation and
maintenance by Partnership of any Encroachment shall be done in such a manner so as not to
interfere with or create a hazard to the operation, maintenance, and use of a public right-of-way.
Partnership shall obtain building permits from the City for Encroachments prior to thejr
construction or placement.

{b)  All Encroachments shall be reasonably maintained by Partnership at all times in
a safe, neat and good physical condition. Prior to instituting any such maintenance, Partnership
shall secure from the City any necessary permits, including building permits. Upon written
notice from the City, by and through the City's Building Official or his designee, stating in
general terms how and in what manner the maintenance is required, Parmership shall reasonably
perform such required maintenance. If Partnership fails to do so, the City shall have the right
(in addition to any other rights of the City provided for herein) to perform such maintenance, the
cost of which shall be bome by Partnership.
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7. Insurance.

(a)  Partnership shall purchase and maintain during the term of this Agreemem
commercial general liability insurance including personal injury lability, premises operations
liability, and contractual lability, covering, but not limited to, the liability assumed under the
indemnification provisions of this Agreement, with limits of liability for hadily injury, death and
property damage of not less than $3,000,000, with reasonable deductibles in amounts approved
by City. ‘

(b) Such insurance shall be issued by a carrier which is rated "A-1" or better by A.M.
Best's Key Rating Guide and licensed to do business in the State of Texas. Certified copies of
all of such policies shall be delivered to the City upon the execution of this Agreement; provided,
however, that the City, in its sole discretion and in lieu of certified copies of such policies, may
permit the delivery of certificates of insurance together with the declaration page of such policies.

(¢)  The City shall be entitled, upon request and without expense, to review copies of
the policies and endorsements thereto. The City may make any reasonable requests for deletion,
revision or modification of particular policy tenmns, conditions, limitations or exclusions, except
where policy provisions are established by faw or regulation binding upon either City or
Partnership or upon the underwriter for any of such policies. Upon request for deletion, revision
or modification by the City, Partnership shall exercise reasonable efforts to accomplish the
changes in policy coverage, and shall pay the cost thercof.

(d)  Parnership agrees that with respect to the above-required insurance, all insurance
contracts will contain the following required provisions:

(1) Name the Ciry and its officers, employees, board members and elected
representatives as additional insured (as the interests of each insured may
appear) as to all applicable coverage;

() Provide for forty-five (45) days notice to the City for cancellation,
non-renewal, or material change;

(3)  Provide for notice to the Director of Finance by certified mail; and -

(4)  Provide that all provisions of this Agreement, as amended, concerning
liability, duty, and standard of care, including the Indemnity of this
Agreement, shall be underwritten by contractual coverage sufficient to
include such obligations within applicable policies.

(¢)  The insurance policies obtained by Partnership in compliance with this Section
shall be subject 10 approval by the City, and such proof of insurance, along with written evidence

of payment of required premiums, shall be filed and maintained with the Director of Finance
during the term of this Agreement, or any extension or renewal thereof, and may be changed

4
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from time to time to reflect changing liability limits, as required by the City; provided that
increases in coverage required by the City shall not exceed, on a percentage basis, the percentage
increase in the Consumner Price Index in effect on the date an increase in the amount of insurance
coverage is requested over the Consumer Price Index in effect on the date of this Agreement.
Partership shall immediately advise the City Atorney of any actual or potential litigation that
may develop that would affect this insurance.

(H Insurers shall have no right of recovery against the City, it being the intention that
the insurance policies shall protect Partnership and the City and shall be primary coverage for
all losses covered by the policies.

(g)  The policy clause "Other Insurance” sheil not apply to the City where the City is
an insured on the policy.

(h) Companies issuing the insurance policies shall have no recourse against the City
for payment of any premiums or assessments which all are set at the sole risk of the Partnership.

8. Indemnpity by Partnership. Partnership shall indemnify the City, its officials,
officers, employees and agents against, and hold the City, its officials, officers, employees and
agents harmless from, any and all liability, actions, causes of action, lawsuits, judgments, claims,
damages, costs or fees, including reasonable attorney's fees, for any injury to or the death of any
person or damage to or destruction of any property resulting from or based upon, in whole or in
part. any act or omission of Partnetship, its officers, employees and agents under this Agreement.
The provisions of this paragraph shall survive the termination of this Agreement.

9. Indemnity by City. City shall indemnify Partnership and Partnership's successors
and assigns for damage 10 any Encroachments constructed in accordance with the terms of this
Agreement caused by any act or omission by the City or its officials, employees or agents.

10. Temmination. This Agreement and the easements created hercunder may be
terminated in the event Partnership abandons the use of the public rights-of-way for the purposes
set forth herein.

11.  Future Agreements with Respect to Property. The City acknowledges and agrees
that it is contemplated that the Gaylord Property will be developed in a manner consistent with
the urban framework used in Phase I and the City agrees, subject to approval of Final
Development Plans for subsequent Phases, to permit encroachments into public rights of way
pursuant to agreements between the City and the owners of subsequent Phases in form and
content similar to this Agreement.
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12,  Miscellanegus.

()  Successors. The rights and obligations of Partnership pursuant to this Agreement,
except for Section 11, shall be a covenant running with Phase I and shall inure to the benefit of
each subsequent owner of Phase I, provided that a sale or transfer of Phase I by Partnership or

. any subsequent owner of Phase I (the "Phase I Owner”") shall not relieve the Phase I Owner of
liability pursuant 1o this Agreement until such obligations have been assumed by a transferee
approved in writing by the City.

(b)  FEorce Majeure. In the event the City or Partership shall be delayed or hindered
in or prevented from the performance of any act required hereunder by reason of fire, casualty,
strikes, lockouts, labor trouble, inability to procure materials or supplies, failure of power,
governmental authority, riots, insurrections, war or other reason of like nature, where such delay,
hinderance or prevention of performance shall not be within the reasonabie control of the party
obligated to perform and not be avoidable by diligence, the party so delayed shall promptly give
notice to the other party, and thereupon performance of such act shall be excused for such period
of delay.

(c) Notices. Any notice provided for herein shall be given by written instrument,
personally delivered or sent by centified mail, return receipt requested and addressed to :

To the City: To Parnership:

Town of Addison, Texas Addison Circle One, Ltd.

P.O. Box 144 ¢/o Columbus Realty Trust
Addison, Texas 75001 15851 Dallas Parkway, Suite 855
Attn: City Manager Dallas, Texas 75248

Any party may change the address for notice specified above by giving the other party ten (10)
days' advance written notice of such change of address.

(d) Govemning Law: Venue This Apgreement shall be construed under, and in
accordance with, the laws of the State of Texas, and all obligations of the parties created by this
agreement are performable in Dallas County, Texas. Venue for any action under this Agreement
shall be in Dallas County, Texas. .

(e) Legal Construction. In case any one or more of the provisions contained in this
Agreement shall for any reason be held to be invalid, illegal, or unenforceable in any respect,
such invalidity, illegality, or unenforceability shall not affect any other provision of the
Agreement, and this Agreement shall be construed as if such invalid, illegal, or unenforceable
provision had never been included in this Agreement.

® Entire Agreement. This Agreement represents the entire and integrated agreement
between the City and Partnership relative 1o Encroachments into the public rights-of-way as

6
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described herein supersedes all prior negotiations, representations and/or agreements, either
written or oral.

(2) Amendmeny. This Agreement may not be altered, waived, amended or extended
except by an instrument in writing signed by the City and Partership.

(hy  Authority tg exacute. The undersigned officers and/or agents of the parties hereto
are the properly authorized officials and have the necessary authority to execute this Agreement
on behalf of the parties hereto, and each party hereby certifies to the other that any necessary
resolutions or other act extending such authority have been duly passed and ara now in fall force
and effect.

EXECUTED at Dallas County, Texas on the day and year first written above.
PARTNERSHIP:

ADDISON CIRCLE ONE, LTD., a Texas limited
partnership

By: Columbus Realty Trust,
General Partner

By:

Name:
Title:

GAYLORD:

GAYLORD PROPERTIES, INC.,
a Texas corporation

By:

Name:
Title:
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CITY:

TOWN QF ADDISON, TEXAS

By:
Ron Whitehead, City Manager

ATTEST:

By:
Carmen Moran, City Secretary

STATE OF TEXAS §

§
COUNTY OF DALLAS  §

This instrument was ACKNOWLEDGED before me on , 19, by

of Columbus Realty Trast, Geaeral Parmer of Addison Circle Onc, LW, a Texas limited
partnership, on behalf of said limited partership.

[SEAL]

Notary Public - State of Texas
My Commission Expires:

Printed Name of Notary Public
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STATE OF §

§

COUNTY OF §
This instrument was ACKNOWLEDGED before me on .19, by

of Gaylord Properties, Inc. a Texas corporation, on behalf of said corporation,

[SEAL)

Notary Public - State of Texas
My Commission Expires:

Printed Name of Notary Public

STATE OF TEXAS §
§
COUNTY OF DALLAS  §

This instrument was ACKNOWLEDGED before me on .19__ . byRon
Whitehead, City Manager of the Town of Addison, Texas, on behalf of said Town.

[SEAL)

Notary Public - State of Texas
My Commission Expires:

Printed Name of Notary Public
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STATE OF TEXAS §

§
COUNTY OF DALLAS  §

This instrument was ACKNOWLEDGED before me on .19 . by
Carmen Moran, City Secretary of the Town of Addison, Texas, on behalf of said Town.

[SEAL]

Notary Public - State of Texas
My Commission Expires:

Printed Name of Notary Public

DASI3620180
022596 v14
1B6:3012-65
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EXHIBIT B

Remaining Gaylord Property
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EXHIBIT A

Phase |
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§ 43-108

SEC. ¢3-108. DIRECTIONKIL, SIGNS WITION
. BUILDING COMPLEXES.

(a) Ina bullding complax composed of multiple
structutes which contains internal vehicular accesses,
if each official bullding number I3 not discaernible
from the public street, the ownar of the building
complex shall post directional signs at each entrance
to the complax and at each intersection of vehicular
accesgeq, othar than public streels, within the
complex.

(b) Far the purpose of this wection, an
‘entrance" to a complex is a polnt at whish vehicular

ncceutothcemh:.otheuhmupuhﬂcmn -

intersects with a public street.

(¢} The directional signs must indicate the
ditection to hulldings and unlts by number, must be
legible ' from the vehicular saccess, and must be
painted with & color which i in contrast to the
background. Directional signs required by this
gsaction aye not required td comply with Chapter 41
of this Code. (Code 19841, Art, §3-3; Ord. 15072)

SEC. 43-108. DIAGRAM OF MALL AREXS,

The owner of a bullding complex which contains
a mall area shall submit to the police and fire

departments a diagram of the corplax, indicating tha .

location of each business. When a change in a
business location is made, the ownerz shall advise the
police and fire departments in writing of the change,
(Code 1941, Art, 68-8; Ord. 15022)

SECS. 43-107 THRU 43-111. . RESERVED.
{Repaalsd by Ord. Ne. 15072)

ARTICLE VI,

LICENSE FOR THE USE CF PUBLIC
RIGHT-OF-WAY,

Division 1. Licenses for Other than
Bicycle Parking Devices,

(Divishon title ‘cmaled by Ord. 18838)

SEC. 43-112, APPLICATION; FEE.

l{ a person, or governmental entity operating a
utility, desires to make usa of any ponien of the
public right-of-way for a privale or govenunmental

Streats and Sdewalks
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§ 43114

utllity use, the person, of governmental entity
cperating a otilly, must apply In wrlting to the
director. The application must be accompanled by
plans or dmwings showing the area to be used, a
slatement of the puxpose for which the right-of- -way
is 1o be used, and a nowrefundable application fee
of $350; axcapst that the application fee ghall not ba
roequired for:

) axisting ancroachments previcualy licansed:
or

{(2) alkcense to place and maintain the facliiles
of a utllity oparated by a govenunental antity on
public right-of-way, whera the governmantal entity
has previously contracted with the city to provida
mutual granting of rights-of-way for utlity purpozas,
(Crd. Nos. 18119; 18982)

SEC. 43-113. GRANT BY CITY COUNCILL

I, n the judgment of the clity councd, the
requested use is not inconsistent with and does not
unreasomably bupalr the public use of the tight-of-

way, the councll may by ordinance grant the licenze,
(Ord. 18119)

SEC. 43-114. TERMS AND CONDITIONS;
DURATION; RIGHT OF
TERMINATION RESERVED

‘BY CITY. -

(3) The ordinance zhall contain the tenms and
conditions of the licenza and shall state the tims for
which the license existy. Whether or not stated in ‘
the ordinance the city councl retains the tight to
terminata 2 license whanever in s judgment the
purpose or use of the lcense ts inconsistant with the
public use of the right-of-way or whenever the
purposa or use of the license s likely to become a
nulgance.

{b) U a private licensa does not atate the time
for explration, it will expire 10 years trom the date of
the pagsage of the ordinance granting tha lcense.

(€)' a lcensa 1o place and maintain the
facilitiss of a wiilily opsmted by a governmenta]
ently on public right-of-way does not state the time
for explratlon, it will expire spon expiration of the
govermmenial entity’s contract with the clty providing
for mutual granting of rights-of-way. (Ord. Nes.
18118; 18962)

Dalias Clty Code

SECTION.F

F-A.1l
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SEC. 43-118. ANNUAL FEE FOR USE OP PUBLIC
RIGHT-OF-WATY.

) The annua! fee for a licansa to use a public
fight-ol-way for the following uses ks:

(1) Fee for milroad cromsing: not less
‘than $50 per track crossing the public right-of-way
or an amount determined by the ditector and
established in the ordinance granting the license.
The fee will not be asseasad for a railroad crossing
where the railroad existed before the public ;ight-of-
way wasg established.

- (@ Fea for encroachmaent of historically.
significant structures into public rght-ol-way: $350.

(3) Fee for newspaper racks placed in
public right-of-way: $5 each,

(4) Pea for landscaping and appurtonant
brigation systems: $330,

_(3) Fee for sldewalk cafas, awnings, and
other uses detenmined to be in the bast intarest of
the public: established by the city council.

(6) Fea for placemsnt and maintenance of
Lelikies of 2 utility operated by s governmeantal entity
on public right-of-way pumsuant {o & contract with the

city providing for mutual grant of rights-ofway:
Narne.

(b) The annual fee for a lk:ensa to use a public
ght-ol-way for uses other than those lated in
Subsection (a) 13 $350 or Is calculated in accordance

- with one of the following formulas, whichever s
greater:

{l) Fee for use of puhilke rlahl-of-Way'
aroa X market valne X 89% X 12%.

{2) Fee for subsurface use only: area X
tmarket value X 30% X 12%.

i (3) Fee for air rights use only: area X
market value X B9% X B5% X 12%.

{4} Fee for commercial parking operation
use: S0% of gross recelpla.

{¢) The application fes requlred by Section
43-112 will be appliod to the fret yaar's fee If a
license 1y granted,

Streats and Sldewalks
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(d) Whether or not stated in the ardinance the
clty councll retains the tight to tncrease or decrease
the annual fea apoclﬂed In the ordinance granting
the license.

(a) The market value of the aras lcanged is
determined by the per square foo! appraised valus
of a fee simpla interest in a useabls tract of abutting
property.

(0 The diector shall pariodically review the
market values of licanse areas for which foes are
based on market value. If it i determined that the
markst value of a licensed area hes teraasad, the
director shal] notify the Loensee in writing that the
annual fee has been fncreased, If a lcensaq Is
unwﬂhqtuaccaptlhohcmudha.hemaynhh
option terminate tha license and receive any refund
due [or the prepaid portion of the current year's fea.
(Ord. Noe. 18119; 18962)

" SBC. 43-116. TEMPORARY LICENSE; BIRECTOR

DEFINED,

{a) The director may grant a temporary licenze
on a nmonthto-montk basls 4 a license or
abandonment applk:ation is being processad for city
council action and ff faflure fo grant a temporary
lcense will mublect the applicant o & substantial
hardship,

(@) In this division DIRECTOR means the
property management director. (Ord. Nos. 18119:
18838)

SEC. 43-117. PENALTIES. - -

(a) A pemon using or occupying a public right-
of-way {or & privale use in violation of this division
or without a license or other permtt granted by the
city i guilty of arn offense and, upon conviction, is
subjact to a fine not to exceed $900 for evach day
that the violation sxists.

() Any owner, occupant, tenmt, or licensee
who falls to keep the sidewslis, curbs, and private
atructuras constructed within or over the licensed
wea In good repalr is guilty of maintalning a
nuisanco and, upon conviction, is subject o a fne
not o exceed 3500 for 9a<:h day the-nuisancs is
maintained.

{c) Subgection (b) doea not apply o milcad

Dallas City Code
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crogsings for which mabwenance and repalc iz
required in the ordinance granting the License. (Crd.
Nos. 18118; 18838; 19983)

SEC. 43-118. BREACH BY GRANTEE.

The director is authorized o terminate a license
granted pursuant {o this divislon Iif tha grantee falls
to fulfill any of the conditlons stated in the ll:em
(Ord. Nos. 18119; 18838)

‘.. BEC, 43-119. WAIVER,

The provisions of this division that are not
requited by state law or the cly chartar may be
walved of modified by the clty councll in the
ordinance grantng the license. (Ord. Noe. 18119;
18838}

Diviston 2. Blcycle Parldng Devices.
SEC. 43-120. DEFINTTIONS.
In this chaptec:

(1) BICYCLE PARKING DEVICE means a
davice, approved as to size and deaign by the
director, 10 which a blcycle may be sacured by a
lockenherpmdadhymeumorpmvﬁedontha
devica,

(2 CITY means the city of Dallas, Texas,

(3) DIRECTOR mmsans the director of
transportation for the city, or his designated
repregentative. (Ord. 18838)

SEC. 43-121. LICENSE REQUIRED;
APPLICATION; I1SSUANCE.

{a) A person commils an offense if he Ingtalls
of operates a bicycle parking device on a public
right-of-way within the city without a license issued
by the director,

(b) A parson who desires to install or aparate
a bicycle patking device or a public right-of-way
abutiing his property shall apply in wiiting tc the
director far a bicycle parking device licenss. The
application must contain the following information:

{1) the pames, addressey, wnd talaphane
aumbers of

Streats and Sldawalks
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(A the applicant;

(8) i the applicant is a lesses, the
property awaer; and

(C) the m.nu.hciumr of each blcycle
parking device o be installed or.opemted;

(2) the nurber of bicycls parking devices
{o be installed or operated;

(3} the propasad location of sach bicycle
parking devke;

(4) the dimensions of aach bicyole parking
device, insasured with and without bieycles parked
in the davice;

{5) the proposed mathod of securing each
bicycle paridng device to the public right-of-way; and

(®) U the applicant is a lesson, written
conseat from the property owner to nstall or operate
any bicycle parldng device on public mm-o!-way
abutting his property.

(c)} The directer shall fa;ward a copy of any
completed application to the dapartments of strest
and sanitation sarvices, public works, and property
management and to any utility company that might
be affected by the proposed instxlation and
cpsmtion of a bioycle parking device. The
dapartments, and any utllity company notified, shall
revlew the application and return #, with any
comments, 1o tha director within 30 days of recelpt.

(d) Aher jeviewing the applcation =nd
departmantal comments, the director may ssue a
bicycle parking devica license unless denial is
required by Section 43-122. (Ord. 18638)

SEC. 43-122. DENIAL OR REVOGCATION
OF LICENSE,

{a) The director shall deny a blcycla paridng
davica lcenss it

(1) the applicant fails to comply with the
recquirements of this division or other applicable law;

{2) the applicant makes a false statement

"of material fact on an application for a bleycle

parking device license; or

Dallas City Code
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NEW LICENSE REVISED 08-27-92
ORDINANCE NO.

An ordinance pranting a Private/Revocable License to
—_to occupy, maintain, and utilize certain public property located near the intersection of

and _and located in/adjacent to
Block(s) within the limits hereinafter more fully described, for the purpose
of ; providing for the terms

and conditions of this license; providing for the annual compensation to be paid to the City
of Dallas; providing for payment of the publication fee; and providing an effective date of
this license and ordinance. '

INSERT HISTORICAL STRUCTURE VERBAGE IF APPROPRIATE,

BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF DALLAS:
SECTION 1. That a Private/Revocable License, hereinafter referred to as "license”,
subject to the restrictions and conditions of this ordinance, is hereby granted to
. , its successors and assigns, hereinafter

referred to as "GRANTEE", to occupy, maintain, and utilize for the purpose set out
hereinbelow the tract(s) of land described in Exhibit A, hereinafter referred to as "licensed
area” which is attached hereto and made a part hereof.

SECTION 2. That this license is granted foratermof __ () years, unless
sooner terminated according to other terms and provisions herein contained.

'SECTION 3. That GRANTEE shall pay to the City of Dallas the sum of
DOLLARS (§ ) annually for the license herein granted,
said sumt 1o become due and payable on the 2nd day of January each year, in advance, during

the term hereof; provided, however, that the first payment due hereunder in the sum of __
DOLLARS ($ ) shall become due and payable upon the
final passage of this ordinance and shall cover the consideration for 19 . Such

consideration shall be in addition to and exclusive of any other taxes or special assessments
required by law to be paid by GRANTEE. Should GRANTEE fail to pay the above stated

0020F 1
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annual fee within sixty (60) days of the due date, the Property Management Director may
terminate this license. All sums payable to the City of Dallas hereunder shall be paid to the
City Controlier of the City of Dallas and deposited in Fund 004, Agency PGT, Org. 1301,
Revenue Source 8200. '

SECTION 4. That the licensed arca shall be used by GRANTEE for the following
purpose under the direction of the Director of Public Works of the City of Dallas:

SECTION §. That this license is subject to the provisions set forth in EXHIBIT B,
attached hereto and made a part hereof.

SECTION 6. That this license is nonexclusive and is made expressly subject and
subordinate to the right of the City to use the licensed area for any public purpose. (The
Governing Body of the City of Dallas reserves the right to terminate and cancel this
license, at will, by Resolution passed by said Governing Body/The Governing Body of
the City of Dallas reserves the right by resolution duly passed by said Governing body,
to terminate and cancel this license upon giving GRANTEE SIXTY (60) days notice of
‘its intent to cancel) Upon termination, all rights granted hereunder shall thereupon be
considered fully terminated and cancelled and thé City of Dallas shall not be held lisble by
reason thereof. Said resolution shall be final and shall not be subject to review by the
Courts. GRANTEE shall have the right of cancellation upon giving the City of Dallas sixty
(60) days written notice of its intention to cancel, and in either event upon the termination
or cancellation by the City or GRANTEE, as the case may be, this license shall become null
and void and GRANTEE or anyone claiming any rights under this instrument shall remove
any improvements and encroachments from the licensed area at GRANTEE's expense.
Failure to do so shall subject GRANTEE to the provisions contained in EXHIBIT B,
Subsection (z). All work shall be done at the s50le cost of GRANTEE and to the satisfaction
of the Director of Public Works.

SECTION 7. That the license is subject to the following conditions, terms and
reservations: '

a)

0020F 2
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b

SECTION 8. That the license granted hereby shall not become effective until and
unless GRANTEE files a final acceptance, in wrlting, to the terms and conditions of this
ordinance with the Property Management Director and said written acceptance shall be
forwarded to the City Secretary of the City of Dallas. In the event said written final
‘acceptance is not filed within six (6) months afier the passage of this ordinance as provided
for herein, then the Property Management Director may terminate this license.

SECTION 9. That upon receipt of GRANTEE’s fina] written acceptance, the
Property Management Director is hereby authorized to execute a NOTICE OF LICENSE and
to file same in the deed records of Dallas County.

SECTION 10. That the terms and conditions contained in this ordinance shall be
binding upon GRANTEE, its successors and assigns.

SECTION 11. That this license may not be assigned without prior written approval
from the Property Management Director, or his designee. Such assignment shall recite that
it is subject to the terms, restrictions, and conditions contained in this ordinance. The
assignee shall deliver (evidence of ownershlp of property abutting licensed area) a Copy
of the assignment, along with the assignee’s written acceptance of the provisions of this
ordinance, to the Property Management Director within 10 days of such assignment; said
assignment and wrilten acceptance shall be forwarded to the City Secretary of the City of
Dallas. Should GRANTEE fil to obtain prior written approval for assignment of this
license or fail to provide the City of Dallas with the required written acceptance and a copy
of the assignment, the Property Management Director may terminate this license.

IF GRANTEE SELF-INSURES, INSERT THE SELF-INSURANCE PROVISION
HERE AND RENUMBER THE REMAINING SECTIONS.

SECTION __. That the City Secretary is hereby authorized and directed to certify
a copy of this ordinance for recordation in the Deed Records of Dallas County, Texas, which

0020F 3
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certified copy shall be delivered to the Property Management Director, or his designee.
Upon receipt of the fee for the year 19 , an icceptable certificate of insurance, and the fee
for publishing this ordinance which GRANTEE shall likewise pay, the Property Management
Director, or his dmgnee, shall deliver to GRANTEE the certified copy of this ordinance.
The Property Management Director, or his designee, shall be the sole source for receiving
certified copies of this ordinance for one year after itaj passage. _ 7

SECTION ___. This ordinance shall take effect immediately from and after its
passage and publication in accordance with the provisions of the Charter of the City of
Dallas and it is accordingly so ordained.

APPROVED AS TO FORM:
SAM LINDSAY, City Attorney ~ Property Management Director
BY__ | | |

— Assisiant CRy Affoiney L. G. PEPPER
PASSED . :

0020F 4
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WHEREAS, js the owner of that certain structure

located at/near the intersection of and , said
structure being more commonly known as the ; and | '
WHEREAS, said structure lies within the Historic District, and

it is the desire of the City Council of the City of Dallas to promote the restoration and
rehabilitation of buildings therein; and

WHEREAS, it is the opinion of the City Council of the City of Dallas that said
structure is a "historically significant structure” for the limited purpose mentioned in Chapter
43, Article VI, Section 43-115 (a) (2) of the City Code of the City of Dallas; and

WHEREAS, said , has requested that he/she/it/they be
granted a for the purpose of allowing the continued use and
maintenance of an , which are integral

part of said historic structure; Now, Therefore,

0020F 5
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SECTION __. That in licu of the insurance requirements specified in EXHIBIT B,
Subsection (c), GRANTEE may self-insure to the extent permitted by applicable law under
any plan of self-insurance, maintained in accordance with sound accounting practices, against
the risks described in this Subsection (c) and shall not be required to maintain insurance
hereunder provided that GRANTEE furnishes the City satisfactory evidence of the existence
of an insurance reserve adequate for the risks covered by such plan of self-insurance,
evidence of which shall be provided to the City prior to issusnce of a certified copy of the
ordinance to GRANTEE.

0020F 6
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SE10F2
EXHIBIT B
ADDITIONAL LICENSE PROVISIONS
That this licanse is granted subject to the tollowing conditions, terms and reservations:
{a) Thai at such lime as this Yeense is lerminated or%canceled for any teason whatsoaver, GRANTEE, upon orders issued by the Gity

“acting through the Director of Publie Works, or his designes, shall remove all installations, improvemants and appurtenances owned by

it situated In, under or attached to the ficensed area, and shall restore the premises to its former condilion in accardance with the
tequirements of the Direcior of Public Worke at the sole coat of GRANTEE. n the evari, upon termination of this !ieensi, GRANTEE
shall fail to remove its installations, improvements and appurienances and 1o restora the licensed area in compliance with orders ssued
by City, or such work I3 not done to the =satisfaction of the Director of Public Works, then in alther evant the City shall have the right to
do all work necsssary o restore said area to its former condition or cause such work 10 be done, and 10 asaess the cost of all such work
against GRANTEE; in noither event shall the City of Dallas be liable to GRANTEE on account theract,

{6) Itis lusther undarstoad that if and when the City of Dallas, in the exercisa of ks discretion, shall determina that the grade of any sireel,

sidewalk or parkway shoulkd be modified or changed, of that any other work should be dons in connection whh any public Improvament
which will affec! the licensed ares, and/or any of GRANTEE's instafations and improvements thereon, any modifications or changes in
construction or reconsiruction of any public improvement attributatie to GRANTEE"S izse'of the Hoensed area and/or its insteltationa and
improvemants thereon, shall be mada a! the sole expense of GRANTEE and to the satisfaction of the Director of Public Works. .

(c} Atsuchilma asthis icanse Is granted, ft is agrasd, and a candition hereaf, that GRANTEE shall procure and keap in full force and
aftect commercial general liahiTn'y insurance coverage issued by an insurance company authorized and approved by the State of Texes,
acceplable 1o the Chy of Dallas and lssuad In the standard form approved by the State Board ¢f Insurance, The Insured provisions of
this policy must name the City of Dallas, its olficars and employees as additional Insureds protecting the City of Dallas agalnst nnir_and
all claims lor damages 1o persons of praparty as a result of or arising ot of the use, operation, and malnanance by GRANTEE of the
licanszed area and GRANTEE's Installations, improvemants, landscaping, and equipmant In connection therewlth and located therein. The
commaercial ganeral llabllity coverage must provida combined single timits of fiability for bodlly Injuty :and propery damage of not lessthan
5500,000 for each occunence, $1,000,000 annual aggregate. The mvofaga must be on an "occurronce” basis and must include cavarage
for premises operations, independent contractors, products/completed operations, personal injury, contraciual flabllity, and medical
paymaents. This Insurance shall also Include coverage for undarground, explosion, and collapse hazards.

1. Each polioy mubt kiolude a canvellalian proviston In which the Insurance company is required o notity GRANTEE and tha Cly of

Dallas in writing not fawer than 30 days before clan.oelhg. falling to renew, or making a material change to the insurance policy.

2. GRANTEE shall carry sald insurance at its expense and shall furish the City of Dallas proct of auch insurance. In the svent sald
insurance shoukd terminate during the licanslrig term hereof, or GRANTEE fails to furnish proot of Insurance coverage In accordance
with the specitications as required by this section, the Property Management Director, or his deslgnea, may terminate the liconse
granted herein,

{d) GRANTEE Is prahititad from uslng the licansed area In any manner which viclates Federal, State or ocal laws, regulations, rules
and orders, regardiess of when they becoma or became effective, including, without fimitation, these relating to heatth, sataty, nolse,
anvironmental protection, waste disposal and water and alr quallty, and shall provide satisfactory evidance of compliance upon the request
of the Cily of Dallas, Should any discharge, leakage, spiitage, emission or pallution of any type occur upon or from the licensed area dua
10 GRANTEE's use and cecupancy thereof, GRANTEE, at its expensa, shall be obligated 1o clean up the licensed area to tha satistaction
of the City of Dalias and any governmental body having Jurisdiction theraover. Tha City of Dallas may, at its option, clean the licansed
area. i the Cily of Dallas elacts to do s0. GRANTEE shall promptly pay to the City of Dallas the reasanable cost of such cleanup upon
rocalpl of bills theretar. GRANTEE agress that the indemaly provigions contalnad In paragraph {g) herain shall be tully applicable 10 tha
requirements of this paragraph, in the avant of GRANTEE's breach ol this paragragh, or as a result of any such discharge. leakage,
spillage, emission or pollution arising out of the GRANTEE's use of tha licensed area.

EX BLICENL) L WFF REVISED 2-27-tn
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(e) This license is subject to all State laws, the provisions of the Chaner of the Cily of Dallag as il now exists, or as may hereafter be
edopted or amended, and the ordinances of the City of Dallas now in stfect or those which may hereafter ba passed or adopted. The
City of Dallas shall hava the right to increase or decrease the compsnsation 10 b charged for the use contemplated by this grant in
accordance with tha provisions of the Dallas City Code as il now exists, or as may haraafier be adopied or amended.

{1} The Goveraing Body of the Glty of Dallas reserves the fight, at any time without notice, to terminate and cancal this licanss, by
resolution, upon a finding by the Governing Body that this license Is Inconglstent with the pubfic use of the property or whanaver the
puipose or use of the license is likely to become a nulsance, and ell rights granted hereunder ghall thareupon be considered fully
terminated and canceled and the City of Dallas shall not be held llable by reason thereol, The declsion of the Governing Body of the City ™
in this matier shall be {inal and binding upon all parties Insolar ae the City’s determination as to whethar tha GRANTEE's use of this
feanse constitutes a nuisance or is inconsislent with tha public use of the propenty.

(o) As = condition hereol, GRANTEE agrees and is bound to defend, indemnily and hold the Gity of Dallas, lis officars, agents and
employees, harmless agalnst any and all clalms, lawsuits, Judgments, costs and expenses for personal injury (including death), proparty
damage or other harm for which recovery of dameges Is sought, suffered by any person or persons, that may arice out of or be
occasioned by the use, occupancy and malntenance of the llcensed atea or GRANTEE's installations and Improvements withln the
licensed area, from any act or omission of any representative, agant, eustomer andfor amployee of GRANTEE, or by GRANT! EE's breach
of any of The terms or provislans of this licanse, or by any nagligent or-strictly lisble rct or omission of QGRANTEE, its offlcers, agents,
employees or subcontractors in the use, cccupancy and malatenance of GRANTEE's Installations and improvements within the bicensed
area; except that the indemnity provided {or in this paragraph shall not apply 1o any liability resulting from the sole negligence or faun of
the City of Dallas, its officars, egants, amployees or saparate contractors, and In the event of joint and concurring nagligence ar fauk of
both the GRANTEE and the Chty ot Dallas, responsibility and Indemnty, i any, shall be apportioned comparatively in accordance with
tha laws of tha State of Texas, without, however, waiving any govemmental immunity availabla to the City of Dallas under Texas law and
withaut walving any detanses of the parles under Texas law. This obligation to indemnify and delend shall also Include any cigim for
damage that any utiiity or oommunlculon}ém;npnny. whother publicly or ;;ﬂvalely owned, may sustaln or recelve by reason of GRANTEE's
use ofthe licensed area or GRANTEE's Impravamants and aquipmant located thareon. In addition to the foregeing, GRANTEE covenants
and agraes naver 1 make a clalm of any Kind or chargcter whatsoever against tha City of Dallas for damagae of any kind that § may suffer
by teason of the installation, construction, reconstruction, cperation or malntenance of any public improvement, utllity or communieation
tacliity, whether presently In place or which may in the future be constructed or installed, including but not limited to, any water or
waslewaler mains or Glorm sewer facilties, regardless of whether such darmage is due to fiooding, infiltration, backflow or seepage caused
from the fallure of any instaliation, natural causes, Cily’s negligance, or fiom any other cause whatsoaver.

(h) This licanse is subject 1o any existing utllities or- communication facilities, Inciuding drainage, presently located within the ficansed
area, owned and/or operated by the Ghy of Dallas or-any utliity or communications company, publio or pilvate, and 10.any vested rights
presently owned by any utlity or communications company, public or private, for the use of the licensed area for Jacilities presently located
within tha boundaries of said licensed area. R is the intant of the foregoing that this permission herein is made expressly subject o the
utilization of the licansed area for communication and utllity purposes, both public and private, Including dralﬁaga, ovar, under, through,
across and along the licensed area. No buildings shall be constructed or placed upon, over or across the licensed area In such a manner
as 1o interfore with the operatian of any utllities and communicatlon facllities. All and any communication company and utility, both public
and private, shall have the right to remove and kesp removed all or parts of any bulldings which may In any way endanger or inlerfera
with the construgtion. maintenance or efficiency of its respective systams within the ficansed zrea. All communication companies and
utilities, both public and privata, shall al sll times have the full right of ingress and egress to or {rom and upen the licensed area for the

purpose af construcling, relocating, inapecting, palr;olllng, malntalning and adding o or romoving all or part of its respective systems
withaut the necessity at any fime of procuring the piarmission of anyone.

EX B(LICEIDIN WPE . REVEED 02.27.01
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TEMPORARY
LICENSE AGREEMENT
THE STATE OF TEXAS)
. | Log No.
COUNTY OF DALLAS )
WHEREAS, L | . has made

appllcanon for a Revacable/Private License tor the hereinatter apecified use or purpose wnhin seid right-ol-way; and
WHEREAS, pursuant to Article VI, Section 43-116 of the Dallas City Cods, It is the opinion of the Property
Management Director that failure to grant a temporary license will subject the applicant to a substantial hardship;
NOW, THEREFORE, this Tempomry Licanse Agreemert this day made between the City of Dallas, a Texas -
rnumclpal corporation, hereinafier referred to as 'C:ty and the hersinafter defined Ltcsnm

1.8) DEFINIT iON OF TERMS USED IN THiS TEMPORARY LICENSE AGFIEEIIENT

Licensee:
Licenee Fee: $ _ per monthly/annual period

. Dus Date: and each anniversary period thereatter
Inception Date: |

Posgession Date:

Usa or Pumpose:

b) ADDITIONAL LICENSE AHEEMENT INFORMATION:

- License Fund: Fund ‘ , Org
Agency, ‘ . Revenue Source,
- Licensee's Address: - Licenaes's Phone:
)  Drivers License #
Social Security #
_ - Taxpayer I. D, #
-1

NEWLICE.TMP - : . REVIOED 52305
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2. Licenses, in conskieration of being permitted to ocoupy the hersinafter described premises (‘premises”), heraty
agress to pay to City the License Fee, payable on or betore each due date and said License Fee shall be deposited
to the appropriate License Fund. The obligation to pay the Licensa Fee is an Independent covenant. Licensse further
agress to make all improvements and rapaire and to undertake all maintenance necessary to keep said pramises safe
from detericrating in value or condition, at no expense o City, and that Chy shall be absolutely exempt from any
requiremants fo make any improvements, repairs, or underlaking &ny maintenance to the premigses or cther
applirtanancas during the period the premises are covered by this Temporary License Agresment. Licensee may take
pessession of the premisss on the posssssion date, aubject to City's continued ues of the premises for any pubhc.
purpose. This Temporary Licenss Agreement shall begin on the inception date,

In the event Licensee's check for the License Fee is dishonorad Licansae shail pay to cny a processing fes of
$15 00 for each dishonored check.

3. Licenees agress that its occupancy is on & month-to-month bnis.‘mmm.

4. The propeity described below shall bo used by Licansee for the above slated uee or purpoee under the direction
of the Director of Public Works & Traneportation of the City of Dallas.

6. This license is gi'antad subject to the following edditional conditions, terms and reservations:

a Itis agreed by Licensee that failure to pay the Lienee Fee stipulated hersin or the violation of any cther
covenant herein containad ehall forfeit the right to occupy the premises, and City shall be entilled to Immedlato
possession thereof without the necesasily of legal proceedings. | _ ‘ : :

b. it is further undersiood and: agrood that the prermses are deemed suitable by Licensee for the uses

: oontomplatad to be made of the premises. .

. As further consideration for the license granted hereby, Licensee agress that, in the event that Licenses'e

application for the Revocable or Private License is withdrawn, denisd or excesds one year, the license granted hereby

~ shall automatically terminate and Licensee shall immediataly remave all of its inetallations, improvements, landscaping

" and equipment within the pramisss and shall reatcre the premisas to s formar condition at Licenses's sols cost and
axpense. All work shall be done to the satisfaction of the Director of Public Works & Transportation.

d.  Atasuch time as this iicenss is granted, it is agreed, and a condition hereof, that Licenses shall procure and
keep in full force and affact commarcial general liability insurance coverage issued by an Insurance company
aulhonzed and approved by the State of Texas, acceptable to the City and issued in the standard fom approvod by
the State Board of Insurance. The Insured provisions of this policy must name the C|ty its officers and employess as
additional ingsureds protecting the Clty againet any and all claims for damages to peraons or property as a rosult of or
arising cut of the use, operation, and maintenance by Licensee of the premises and licsnsee's installations,
Imprbvaments. landecaping, and equipment in connection therewith and located thereln, The commercial genaral
liability coverage must provide combined single limits of liability for bodily injury and property damage of not [ess than
$500,000 for each occurrence, $1,000,000 annual aggregate. The coverage must be on an “occurrence” basls and
must inclide coveruge for premises operations, independent contractors, producte/completed operations, personal

NEWLICE. TR REVIBED 523 0%
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injury, contractual fiability, and medical payments. This insurance shall also include - coverage for undorgmund
axplosion, and collapsa hazards. _ .
1. Each policy must inchide a cancellation provision In which the insurance eOmpany i raqmmu to notiy
Licenses and the City in writing not fewer than 30 days bafora oancellng. failing to renew, or making
& material change to the insurance policy.
2. Licensee shall carry sald insurance st [ts expense and shall fumish the Clty proof of auch insurance.
- In the event said inaurance shouid terminate during the licensing term hereof, or Licansee fails to fumish
proot of insurance coverage In accordance with the specifications as required by this section, the
Froperty Management Director, or her designes, may terminate the license grﬁnled harain,

o.  As a condition herect, Licenses agrees and is bound o defend, indemnify and hold the Cly, its officers,
agents and employess, harmlesa against any and all claime, lawsits, judgments, coste and expanses for personal
injury (including death), property damage or other harm for which racovery of damages is sought, suffered by any
person or persons, that may arise out of or be occasioned by the use, occupancy and maintenance of tho premises
or Licensee's installations, improvements, landscaping and equipment within the premises, from any act or omission
of any ropresentative, agent, customer and/or employee of Licenees; or by Licensee's breach ¢f any of the terms or
provisions of this license, or by any negilgent or strictly llable act or omission of Licensee, ita officers, agents, .
representatives, customers, erployess or subcontructors in the ues, occupancy and malntenance of Liconsee's
Inatallations, improvements, landscaping anid equipment within the premises; except thiat the indemnity provided for
In this paragraph shall not apply to any liability resulting from the sole negligence or faul of the Clty, s officers, agents,
employees or separate cortractors, and in the event ¢f joint and concuning negligence or fault of both the Licenses
and the Chty, respansibillty and indemnity, If any, shall be appontioned comparatively in accordance with the laws of
the State of Toxds. without, however, waiving any govemmental immunity available to the City undler Texas law and
without waiving any defenses of the parties undar Texas iaw, This obligation to indemntly and defend shall alao include
any clalm for damage that any utility or communication company, whether publicly or privately owned, may sustain or
receive. by reason of Licensse's use of the pumlsos or Licensee's installatlons, improvemonts, landscapmg and

~ equipment located thereon. In addition to the foragomu, Licenses covenants and agress never to make a claim of any .
kind or character whatsosver againat the Gity for damage of any kind that it may suffer by reason of the installation,
conetruction, reconstruction, operation or malntenance of any public improvement, utiity or communication faciiity,
whether presently In place or which may in the future be constructed or installed, Including but rot limited o, any water
or wasteweter mains or storm sswer facillties, regardiess of whether such damage s dus to flooding, infiltration,
backfiow or seepage caused from the failure of any installation, natural causes, Chty's negligence, or from any other
causa whatsoever,

t. It is further agreed that City reserves and has the absolute right to terminats this Temporary License
Agresment at any time such termination bacomas necessary; that the detennination by Chty of the necessity for such
termination shall be final and binding; that the Crty shall upon euch determination become Immediately enttied to

'possession of the premises without glving any notice and without the necessity of legel procsadings to obtain
possession therect; that any faea paid in advance shall be rstumed 1o Licansee in the proportion which the unexpired
part of the penod bears to the payment period; and in any event, upon termination or cancellation by Clty or Licensae, |
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Licensee shall remove installations, lmpmvemanta landmpmg and equlpment from sald area at Licenses's expsnsa.
All work shall be dons to the satisfaction of the Director of Public Works & Transportation.

8. City does hereby license and demise, subject to the foregoing terme and provisions, the property deecribed on
Exhibit "A*, hereinabove referred o as the "premisee”, which is aftached hersto end made a part hereof,

7. Licensee is further sub]ect {o the addltionil ferms and conditions specified on Exhibit "B", attached hereto and
made a part hereat, '

8. This Temporary License Agreement embodies the complete agreament of the parties, superseding all oral or written
previous and- comemporary agreements between the parties and refating to matters In this Temporary License
Agreament, and except as otherwise provided in this Temporary Licenss Agresment cannot be modified without written
agreement of Clty and Licensee to be ettached and made a part of this Temporary License Agreement.

Signed in duplicate thisthe ________ day of T .AD.
LICENSOR | LICENSEE
CITY OF DALLAS
BY; | BY:
GAY DEHOFF , TME__
Property Managsment Dlroetor '
ADDRESS:
PHONE:
Fes to be Paki to: City of Dalias

Malito: Property Management
. 820 E. Jefforson Bivd., Rm 203
Dallas, Texms 78203 .
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S%PLE

ORDINANCE NO.

AN DRDINANCE PEBMITHNG AND HEGULATING TI'IE GONSHUG"I’ION,
MAINTENANCE AND USE OFAI.ONG DISTANCE TEI.EGOMMUNIOA'I'IONSQVH’EM

BY. . _  ACROSS, OVER AND UNDER THE STREETS, weuwﬁ"vs*'
' AND: PUBLIC: alams-or-'-wm OF THE ernr OF DALI.AS. A

WHEFIEAS "'.a'\- : T
- _herelnafterrefenedmas - . ™ deskes use'of certaln public
~ rights-of-way wwthin the City of Dallas for the purposes get forth befow pursuant to the
_ provlslon -of the laws of the State of Texas. Includ‘ng. but not limited to, Ar'aelo 1416
V. AC S, and '

WHEHEAS ftisthe pbsnlon ofthe Clty of Dallas that all users of spacein the public

.light-of-way for the conduct of a private business must obtaln a!thar a trancmse ora
license.as tequired by Chaptar XIV of the City Chamr and .

WHEREAS, the City omtends that a' franclﬂee is the approprlate Instrument to
githorize the use of public nght—of—way for. dlrect service connection to’ mdiwdual ' _ _
ous'aomers. and that licenses may be used to authorize such use for intra-company

: fac:lmes for the provisions of long distance telecommunleatlons services; and .
 WHEREAS, the City Coundi hes datermined that It Ie appropﬂate to grént the

following license to ; and

WHEREAS, _ and the Crty of Dallas agree this license does not affect
any right, privilege or autherization existing apart from this license;.

WHEREAS, ____ ____Iswiling ta accept this liconse solely on a compromise

and settioment bésis. to-avoid the ime and expense of litigation, without waiving any
rights it may have under Article 1416, V.AC.S.; |
Now, Therefore: |
BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF DALLAS:
SECTION 1. That a License, subject to the terms and conditions of this ordinance,
herelnafter referred to as “license®, is hereby granted to , its successor
and assigns, to occupy, maintain and utilize for the purposes set out herein below the
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subsurface space beneath the tract(s) of land described In Exhibit A, which is attamed
hereto and made a part hereof, hereinafter referred to as the "public rights-of-way* or
*licensed area" togother with the rights of ingress end egress to or from sald public .
fghts-of-way o licensed area for the purposes set forth in Section 5. o

SECTION 2. That this ltoense is granted for & term of twenty (20) years fromthe
date of passage of this ordtnanoe unless sooner teminated accordlng to oﬁertenns and |
provisions herein conta!ned : :

_ SECTION 8, That 7 _ ___shall pay tothe _Olty of Dallas the 'mlnlmum'
feoof - _ DOLLARS (§ ) annuslly, sald sum
to become due and payable on the 2nd day of January each year In advance, during the
term hereof,; provided, however, that the firet payme;it due hereunder in the sum of _
. DOLLARS ($ ) shall become due and payable upon the final
passage of this onrdinance and shall cover the consideration for the year 18___. This
minimum fee represents the value, according to Section 43-114 {6) (2) of ihe Dallas City
Code, of the public rights-of-way three feet in width to be used by ‘ for
the construction of all. certaln wires, cables, underground condults and manholes
(ereinafter the “faciity" or ‘facliies”) In connection with & long-dlstance - |
telecommunications system or systems (not including cable television) that provudes only
long-distance telecommunications services in the public rights-of-way authorized In
Section 5 below. Such conslderation shall be in addition to and exclusive of all general
municipal taxes of whatever nature, Including but not imited to ad valorem taxes, special
taxes and speclal assessments required by law to be paid by .

All sums payable to the City of Dallas hereunder shall be ‘paid to the Director of
Revenue and Taxation of the City of Dallas and shall be deposited in Fund 004, Agency
PGT, Org. 1301, Revenue Source 8200,

SECTION 4. That the minimum fee of $ , to be paid annually in
accordance with Section'3 above shall be adjusted annually to reflact chénges in the
national index of the “Consumer Price Index for Urban Wage Earners and Clerical
Workers", "CPI - W*, published by the Bureau of Labor Statistics, Washington, D.C. (or
such other simiariy-purposed government index published nationally and agreed to by the
City of Dallas and such index to replace the CPI-W). The City shall notify
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. by Novembar 15th of each year of the fee, as adjusted, to be paidon '
- the following January 2nd, The "tiase* for detennlnlng adustments tothe fea shallbethe = ..
CPI W reported for July, of the calendar year prior to.granting of this llcense. The - -
annual adustment shall be ealeulated by taking the CPI- W for the momh of Jujy prior
. to the next fee payment over the base times 1he mmlmum fea, In no event: ahall the
'annual foe bo reduced below the mlnlmum fee Bdeﬂed in th:s ordlnance Tha fea
established herein smlno:beaﬂamwbywmlmuonof '6 facitios
 foquired pursuant to Section 18 of tis ordinance. ~ . - - -
| SECTION 5. That the ficensed erea shall bousedby _ . fortho
following purposes:  thé- Installation, ‘use, cperation, construction, reconstruction,
replacement, repalr andfor malntenance of & facllity or fadlitioé In connection with the
system The use of the public nghts-of-way in the licensed area for any ather purposes,
including the direct oonnecﬁon of alstomers or as a local dlstribuhm provider, providing |
cable-services or oporatmg acable system as deﬂned in the cable communications policy
act of 1684 (47 US.C.A. #521 et'seq) as amended or as recogmzed by the Federal
Communications Commisslion, is not authorized by this ordinance.

SECTION 6. The installation, oonstructlon. fecanstruction replacement or fepair |
work done by ‘ In the licensed area, under the direction of the Director -
of Public Works that may affect the property of othar public or private utllities located in
the liconsed area or public rights-of-way shall be sub]ect to and govemed by all laws,
rules. ordinances and regulat!ons of the City of Dallas .and State of Texas, that are
applicable to insuring the work done does nat Interfere with or Inconvenience the pubhc
in the use of the licensed area including, but net limited to the following:

A.  Prior to the start of construction of the facilities within the licensed area or
public ﬂghts-of-way, shall submit final construction and
engineering plans to the City's Director of Public Works for his review and
approval, pursuant to the standards generally applicatle to requests for
licenses to use the public rights-of-way, including the City’s Utility Location and
Coordination Policy. Approval of such plans will not be unreasonably denied,
delayed or withheld by the City, 's design and construction
must be coordinated with other utility facifities in the licensed area and with the
Utitity Management Division of the Revenue and Taxation Department in
accordance with the City of Dallas Utility Location and Coordination Policy.
Except in an emergency, : shall contact Dallas Water Utilitios
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(670-6398), Texas Utllitles Electric Company (698-7996), Lone Star Gas
Company (428-7041), Southwestem Bell Telephone Company (464-4095)) and
TC! ‘Cabievision of Dallas (320-7602) or the successors to such companles
and any other franchises pursuant to Chapter 14 of the Dallas City Charter, at
least forty eight (48) hours pricr to any Installation, construction, reconstruction,
replacement or repalr work by of Its facilities within the licensed
wea that may affect the property ot any of these utilities and communication
facliities located in the licensed area or public rights-of-way so that they may

locate their facllities for _or its contractors and, at thelr option,
have a representative present during the perlod of construction, reconstruction
or-replacement or repalr. . " e

B. All excavations and other construction in the streets shall be so carried out as
~ to. interfore as litte as practical with the surface use of the streets and
- sldewalks and with the surface use of private property, In aocordance with any
lawful and reasonable direction given by and under the authority. of the
goveming body of the City under the police and regulatory powers of the City
necessary to provide for public convenience and safety. agrees
to promplly restore all public rights-of-way excavated by to
substantially the same condition as before such excavation in accordance with
plans epproved by and to the reasonable satisfaction of the City's Directors of
Public Works and Streets and Sanitation Services. In addition,
. shall contact the Department of Transportation (670-3260) in the event
the Installation, construction, reconstruction, replacement, repalr andjor
malntenance of its facllities requires the temporary closing of a traffic lane or
lanes. .

C. Except in an emergency, - shall not excavate any pavement
In any licensed area or public rights-of-way or significant amounts of any
unpaved licensed area or public rights-of-way without first securing a street cut
permit or any other necessary permission of the City, but such permit or
permission shall not be unreasonably delayed or withheld if the proposed
excavation is in accordance with the terms of this ordinance. The City shall

be notified as soon as practicable regarding work performed under emergency
conditions. .

D. The Gity through-the Director of Public Works shall have the power at any time
to order and require to remove or ‘abate any facility that
creates & public nuisance or Is dangerous to life or property, and in casea __

' after notice, fails or refuses to comply, the City shall have the

power to remove or abate same at the expense of , all

without compensation or fiability for damages to

SECTION.7. In this section list all appropriate conditions and requirements for this
specific request. |f none, delete this section and renumber the remaining sections.
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SECTION 8. That in the event that the governing body of the City of Dallas
authorizes abuttmg landowners to oowpy space under the surface of any: public
ﬁgh's-crf-way within the licensed. area, such grant to abutiing landownem shall be sublect
1o the nghts of — described in thls ordinance, ,

, SEO‘I'ION 9. That in the-event that the govemlng body of the City of Da!lss dosee '
or abandons any pUbllc dghts-of-way which coritains any:facllities of ,any
conveyance, of land contalned in. such closed: or abandonod street. alley, highway of
public place shall be- subject to the rights of R descrlbed In this ordinanoe | .
In the event that any portiort of the public dghts-of—way that includes facilities of the
system becomes the subject of condemnation prooeedmgs. It Is agreed that
-property rights and lntemst in such public rlghts-of-way shall ba severed from the
Clty's interest. in such pr_ocaedlngs and any such condemnation awards shall be
specifically allocated between interest and the Chy's Interest. The City
shall make a d'lllgem effort to notify o within a reasonabia time of any
condemnation action (or threatened action) filed agalnst tha publlc ﬁghts-of-way that
aﬁeets any fadllty of the system or any proposed sale in lieu of condemnation.
SECTION 10. That shall lndemnlfy. defend, save and hold harmless
the City and all of its officers, agents, and employees from all suits, actions, ar clalms of
any character style, and descrlpﬂon brought for or on account of any injuries or
damages received or sustained by any person.or any property occasioned by, or arising:
out of, the instaliation, construction, reconstruction, replacement, repair and/or
maintenance of '8 facliities in the public rights-of-way on account of any
negligent act or omission of any representatlve agent. and/or employee of
'8, This indemnification shall also cover any claim for damage that any utility or
domm_uhioatlons company, whether publicly or privately ewned, may sustain or receive
to its proparty located in the licensed area or public rights-of-way by reason of
s negligent use of said public rights-of-wayor _______ s nagligent installation,
. construction, reconstruction, reh!acernent. repair and/or maintenance of facilities located
therein, except to the extent of negligence on the part of the utility or a communications
company, its contractor, agents oremployees. __~_ shall never make any claim
of any kind or character whatsoever agalnst the City of Dallas for damages that it may
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euffer by reason of the lnstallation. construction, reconstruction. operation andfor -
' ma!ntenance of any public Improvement, uulrty. or communication facility, whether.

o presentlyin place or which may in the future be constructed or lnstalled including butnot. .
limited to, any water and/or samtary sewer mains andlor storm sewer facllities and L
whether guch demage is due to ﬂoocrng. mﬂltratron. badrﬂow and/or seapage Gaused';‘ B .
from the fallure of any Installatiori, natural causes or from any cther cause ofwharsomr';? .
ldnd or nature except for damages occesmed by- Intenuenal mlsmnduct or gross
negligence on the part of the City, It being further exprassly understood this limitation’ of.'-f'-' ’

liabiiity does natapplyto independent eomracm of the City of Dallas. -
'SECTION 11. Thatthe governlng body of the Gity of Dallss, its Director of Publlc |
Works and its Property Management Director ehall have the right to be kept fully lnformed

. as to matters pertaining in any way to ____'s exercise of its tights under this
ordinance Includlng the Installation, coneu'uctlen. reconstruction, replacement andfor repair
of the facllities connected with the gystem'in Dallas _ ghall provide the
crty with. maps describing the location and specific ldenhﬁeatton of its facliites within the

licensed. area. Any and all maps, construction drawings and spacifications shall be
available for reasonable inspaction by the Utility Management Division of the Crty'e
Revenue and Taxation Department, or to any other City Department. to facilitate
coordination and  cooperation of 's facllities with other utility and

- communication facililes within the licensed area. Maps, construction drawings and
specifications required by this ordinance and maintained by ‘shall not
leave the _poseeseion of except with the consent of - .

SECTION 12. That any notice or communication required In the administration of

this ordinance shall be sent as follows:
Notices to the City will be sent to:

City Secretary | Property Management Director
1500 Marilla Street, - 320 E. Jefferson Blvd., Room 203
Dallas City Hali Dallas, Texas 75203

Dallas, Texas 75201

Natice to . will be to:

With copy to:
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CITY OF DALLAS

October 16, 1995

Mr. Ken Dipple
Cowles and Thompson
NationsBank Plaza
901 Main Street
Dallas, Texas 75202

Dear Ken:

Enclosed per your request are form license ordinances used by the City of Dallas. A
private license is used when the abutting property owner is the applicant. A revocable
license is used when a non-abutting property owner is the applicant. The Dallas City
Charter requires the distinction. If you have any questions, please feel free to call me
again.

ery truly yours,

an]s D. Everhart
Assistant City Attorney

Enclosures - -

OFFICE QF THE CITY ATTORNEY CITY HALL DALLAS, TEXAS 75201 TELEPHOMNE 214/670-3510 FAX 214/670-35135
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NEW LICENSE REVISED 08-27-92
ORDINANCE NO.
An ordinance granting a Private/Revocable License to

to occupy, maintain, and utilize certain public bProperty located near the

intersection of and and

located in/adjacent to Block(s) within the limits hereinafter

more fully described, for the purpose of

i providing for the terms

and conditions of this license; providing for the annual compensation to be
paid to the City of Dallas; providing for payment of the publication fee;
and providing an effective date of this license and ordinance,

INSERT HISTORICAL STRUCTURE VERBAGE IF APPROPRIATE.

BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF DALLAS:

SECTION 1. That a Private/Revocabie License, hereinafter referred to
as "license", subject to the restrictions and conditions of thig ordinance,

is hereby granted to ’

—+ its successors and assigns, hereinafter referred to as "GRANTEE", to
Occupy, maintain, and utilize for the purpose set out hereinbelow the
tract(s) of land described in Exhibit .A, hereinafter referred to as
“"licensed area" which is attached hereto and made a part hereof.

SECTION 2, That this license is granted for a term of (_)
years, unless sooner terminated according to other terﬁs and provisions
herein contained.. ”

SECTION 3. That GRANTEE shall Pay to the City of Dallas the sum of
DOLLARS ($

) annually for
the license herein granted, said sum to become due and payable on the 2nd
day of January each Year, in advance, during the term hereof; provided,

however, that thé first payment due hereunder in the sum of

DOLLARS ($ ) shall become due and payable

upon the final Passage of this ordinance and shall cover the consideration
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“ for 19__. Such consideration shall be in addition to and exclusive of any
other taxes or special assessments required by law to be paid by GRANTEE.
Should GRANTEE fail to pay the above stated annual fee within sixty (60)-
days of the due date, the Property Management Director may terminate this
license. All sums payable to the City of Dallas hereunder shall be paid to
the City Controller of the City of Dallas and deposited in Fund 004, Agency
PGT, Org. 1301, Revenue Source 8200.

SECTION 4. That the licensed area shall be used by GRANTEE for the
following purpose under the direction of the Director of Public Works of

the City of Dallas:

SECTION 5. That this license is subject to the provisions set forth
in EXHIBIT B, attached hereto and made a part hereof.

SECTION 6. That this license is nonexclusive and is made expressly
subject and subordinate to the right of the City to use the licensed area
for any public purpose. (The Governing Body of the City of Dallas reserves
the right to terminate and cancel this license, at will, by Resolution
passed by said Governing Body./The Governing Body of the City of Dallas
reserves the right by resolution duly passed by said Governing body, to
terminate and cancel this licemnse upon giving GRANTEE SIXTY (60) days
notice of its intent to cancel.) Upon termination, éli rights . granted
hereunder shall thereupon be considered fully terminated and canceled and
the City of Dallas shall not be held liable by reason thereof. Said
resolution shall berfihal'and shall not be subject to review by the Courts.
GRANTEE shall have the right of cancellation upon giving the Cify of Dallas
sixty (60) days written notice of its intention to cancel, and in either
event upon the termination or cancellation by the City or GRANTEE, as the
case may be, this license shall become null and void and GRANTEE or anyone
claiming any rights under tﬁis-instrument shall remove any improvements and
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‘encroachments from the licensed area at GRANTEE's expense. Failure to do
so shall subject GRANTEE to the provisions contained in EXHIBIT B,
Subsection (a). All work shall be done at the sole cost of GRANTEE and to-
the satisfaction of the Director of Public Works.

SECTION 7. That the license is subject to the following conditions,
terms and reservations:

a)

b)

c)

SECTION 8. That the license granted hereby shall not become effective

until and unless GRANTEE files a final acceptance, in writing, to the terms

and conditions of this ordinance with the Property Management Director and

said written acceptance shall be forwarded to the City Secretary of the-
City of Dallas. In the event said written final acceptance is not filed

within six (6) months after the passage of this ordinance as provided for

herein, then the Property Management Director may terminate this license..
SECTION 9. That upon receipt of GRANTEE's final written acceptance, the

Property Management Director is hereby authorized to execute a NOTICE OF

LICENSE and to file same in the deed records of Dallas County.

SECTION 10. That the terms and conditions contained in this ordinance

shall be binding upon GRANTEE, its successors and assigns.

SECTION 11. That this license may not be assigned without prior written

approval from the Property Management Director, or his designee. Such

assignment shall recite that it is subject to the terﬁs, restrictions, and

conditions contained in this ordinance. The assignee shall deliver

(evidence of ownership of property abutting licensed area,) a copy of the

assignment, along with the assignee’s written acceptance of the provisions

of this ordinance, to the éroperty Management Director within 10 days of
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"such assignment; said assignment and written acceptance shall be forwarded
to the City Secretary of the City of Dallas. Should GRANTEE fail to cobtain
prior written approval for assignment of this license or fail to provide'
the City of Dallas with the required written acceptance and a copy of the
assignment, the Property Management Director may terminate this license.
IF GRANTEE SELF-INSURES, INSERT THE SELF-INSURANCE PROVISION HERE AND
RENUMBER THE REMAINING SECTIONS.

SECTIOﬁ . That the City Secretary is hereby authorized and directed to
certify a copy of this ordinance for recordation in the Deed Records of
Dallas County, Texas, which certified copy shall be delivered to ﬁhe
Property Management Director, or his designee. Upon receipt of the fee for
the year 19__ , an acceptable certificate of insurance, and the fee for
publishing this ordinance which GRANTEE shall likewise pay, the Property
Management Director, or his designee, shall deliver to GRANTEE the
certified copy of this ordinance. The Property Management Director, or his
designee, shall be the sole source for receiving certified copies of this
ordinance for one year after its passage.

SECTION _ . This ordinance shall take effect immediately from and after
its passage and publication in accordance with the provisions of the
Charter of the City of Dallas and it is accordingly so ordained.

-~

APPROVED AS TO FORM:

SAM LINDSAY, City Attorney PROPERTY MANAGEMENT DIRECTOR
BY

Assistant City Attorney L. G. PEPPER
PASSED
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SECTION __J‘ That in lieu of the insurance requirements specified in
EXHIBIT B, Subsection (c¢), GRANTEE may self-insure to the extent permitted
by applicable law under any plan of self-insurance, maintained inl
accordance with sound accounting practices, against the risks described in
this Subsection (c) and shall not be required toc maintain insurance
hereunder provided that GRANTEE furnishes the City satisfactory evidence of
the existence of an insurance reserve adequate for the risks covered by
such plan of self-insurance, evidence of which shall be provided to the

City prior to issuance of a certified copy of the ordinance to GRANTEE.
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' RENEWAL ORDINANCE REVISED 08-27-92

ORDINANCE NO.

An ordinance granting a Private/Revocable License to

to occupy, maintain and utilize certain public property located near

the intersection of and located in/adjacent
to City Block(s) within the 1limits hereinafter more fully
described, for the purpose of ; providing for

the terms and conditions of this license; providing for the annual
compensation to be paid to the City of Dallas; providing for payment of the
publication fee; and providing an effective date of this license and

ordinance.

ocoolooo
WHEREAS, on + the City Council of the City of Dallas passed
Ordinance No. + thereby granting the

right, privilege and franchise to utilize certain public property in
for the maintenance and use of

: and

WHEREAS, the rights granted by said ordinance have expired; and

INSERT HISTORICAL STRUCTURE VERBAGE IF APPROPRIATE

WHEREAS, has requested
renewal of the rights granted by said ordinance: and

WHEREAS, the City Council of the City of Dallas is of the opinion that a
license should be granted to to

continue to use this public property for said purpose, subject to the
conditions hereinafter more fully set out; NOW, THEREFORE

BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF DALLAS:

SECTION 1. That a Private/ Revocable License, hereinafter referred to as
"license", subject to the restrictions and conditions of this ordinance, is

hereby granted to '

r 1its successors and assigns, hereinafter referred to as GRANTEE, to
occupy, maintain and utilize for the purpose set out hereinbelow the
tract(s) of land described in Exhibit A, hereinafter referred to as
"licensed area", which is attached hereto and made a part hereof.
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SECTION 2. That this license is granted for a term of forty (40) years,
unless sooner terminated according to other terms and provisions herein
contained.

SECTION 3. That GRANTEE shall pay to the City of Dallas the sum of -
DOLLARS ($ ) annually for the
license herein granted, said sum to become due and payable on the 2nd day

of January each year, in advance, during the term hereof; provided,
however, that the first payment due hereunder in the sum of
DOLLARS ($ ) shall become due and payable
upen the final passage of this ordinance and shall cover the consideration

for 19__ . Such consideration shall be in addition to and exclusive of any
other taxes or special assessments required by law to be paid by GRANTEE.
Should GRANTEE fail to pay the above stated annual fee within sixty (60)
days of the due date, the Property Management Director may terminate this
license. All sums payable to the City of Dallas hereunder shall be paid to.
the City Controller of the City of Dallas and deposited in Fund 004, Agency
PGT, Org. 1301, Revenue Source 8200.

SECTION 4. That the licensed area shall be used by GRANTEE for the
following purpose under the direction of the Director of Public Works of
the City of Dallas:

SECTION 5. That this license is subject to the provisions set forth in
EXHIBIT B, attached hereto and made a part hereof.

SECTION 6. That this license is nonexclusive and is made expressly subject
and subordinate to the right of the City to use the licensed area for any
public purpose. (The Governing Body of the City of Dallas reserves the
right to terminate and cancel this license, at will, by resolution duly
passed by said Governing Body./The Governing Body of the City of Dallas
reserves the right by resolution duly passed by said Governing Body, to
terminate and cancel this 1license upon giving GRANTEE sixty (60) days
notice of its intent- to cancel.) Upon termination, all rights granted
hereunder shall thereupon be considered fully terminated and cancelled and
the City of Dallas shall not be held liable by reason thereof. Said
resolution shall be final and shall not be subject to review by the Courts.
GRANTEE shall have the right of cancellation upon giving the City of Dallas
sixty (60) days written notice of its intention to cancel. In the event of
either termination or cancellation by the City or GRANTEE, as the case may
be, this license shall become null and void and GRANTEE or anyone claiming
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‘any rights under this instrument shall remove any improvements and
encroachments from the licensed area at GRANTEE's expense. Failure to do
so shall subject GRANTEE to the provisions contained in EXHIBIT B, -
Subsection (a). All work shall be done at the sole cost of GRANTEE and to
the satisfaction of the Director of Public Works.

SECTION 7. That the license granted hereby shall not become effective
until and unless GRANTEE files an final acceptance, in writing, to the
terms and conditions of this ordinance with the Property Management
Director and said acceptance shall be forwarded to the City Secretary of
the City of Dallas. In the event said written final acceptance is not filed
within six (6) months after the passage of this ordinance as provided for
herein, then the Property Management Director may terminate this license.
SECTION 8. That upon receipt of GRANTEE's final written acceptance, the
Property Management Director is hereby authorized to execute a NOTICE OF
LICENSE and to file same in the deed records of Dallas County.

SECTION 9. That the terms and conditions contained in this ordinance
shall be binding upon GRANTEE, its successors and assigns.

SECTION 10. That this license may not be assigned without prior written
approval from the Property Management Director, or his designee. Such
assignment shall recite that it is subject to the terms, restrictions and
conditions contained in this ordinance. The assignee shall deliver
(evidence of ownership of property abutting the licensed area,) a copy of
the assignment, along with the assignee’s written acceptance of the
provisions of this ordinance, to the Property Management Director within
ten (10) days of such assignment; said assignment and written acceptance
shall be forwarded to the City Secretary of the City of Dallas. Should
GRANTEE fail to obtain prior written approval for assignment of this.
license or fail to provide/the City of Dallas with the required written
acceptance and a copy of the assignment, the Property Management Director.

may terminate this license.

IF GRANTEE SELF-INSURES, INSERT THE SELF-INSURANCE PROVISION HERE AND
RENUMBER THE REMAINING SECTIONS.

SECTION _ . That the City Secretary is hereby authorized and directed to
certify a copy of this ordinance for recordation in the Deed Records of
Dallas County, Texas, which certified copy shall be delivered to the
Property Management Director, or his designee. Upon receipt of the fee for
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the year 19_ , an acceptable certificate of insurance and the fee for
publishing this ordinance which GRANTEE shall likewise pay, the Property
Management Director, or his designee, shall deliver to GRANTEE the-
certified copy of this ordinance. The Property Management Director, or his
designee, shall be the sole source for receiving certified copies of this
ordinance for one (1) year after its passage.

SECTION _ . This ordinance shall take effect immediately from and after
its passage and publication in accordance with the provisions of the
Charter of the City of Dallas and it is accordingly so ordained.

APPROVED AS TO FORM:

SAM LINDSAY, Acting City Attorney PROPERTY MANAGEMENT DIRECTOR
BY:

Assistant City Attorney L. G. PEPPER
PASSED -
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'WHEREAS, is the owner of that
certain structure located at/near the intersection of

and , said structure being more commonly-

known as the :+ and
WHEREAS, said structure lies within the

Historic District, and it is the desire of the City Council of the City of
Pallas to promote the restoration and rehabilitation of buildings therein;
and

WHEREAS, it is the opinion of the City Council of the City of Dallas that
said structure is a "historically significant structure" for the limited
purpose mentioned in Chapter 43, Article VI, Section 43-115 (a) (2) of the
City Code of the City of Dallas; and

WHEREAS, ' has requested renewal

of rights granted by said ordinance for the continued use and maintenance
of

, which are an integral part of said historic structure; and

SECTION ___ . That in lieu of the insurance requirements specified in
EXHIBIT B, Subsection (c), GRANTEE may self-insure to the extent permitted
by applicable law under any plan of self-insurance, maintained in
accordance with sound accounting practices, against the risks described in
this Subsection (c) and shall not be required to maintain insurance
hereunder provided that GRANTEE furnishes the City satisfactory evidence of
the existence of an insurance reserve adequate for the risks covered by
such plan of self-insurance, evidence of which shall be provided to the
City prior to issuance of a certified copy of the ordinance to GRANTEE.
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EXHIBIT B

ADDITIONAL LICENSE PROVISIONS

That this license is granted subject to the following conditions, terms and reservations:

{2} That at such time as this license is terminaled or canceled for any reason whatsoever, GRANTEE, upon orders issued by the City
acting through the Director of Public Works, or his designee, shall remove all installations, improvements and appurtenances owned by
it siluated in, under or attached 1o the licensed area, and shall restore the premises 10 its former condition in accordance with the
requirements of the Director of Public Works at the sale cost of GRANTEE. In the eveni, upon termination of this license, GRANTEE
shall fail lo remove its installations, improvements and appurtenances and 1o restore the licensed area in compliance with orders issued
by City, or such work is not done to the salisfaction of the Director af Public Works, then in either event the City shall have the right to
do all work necessary 1o restora said area to its formar condition or cause such wark to be done, and to assess the cost of all such work
against GRANTEE; in neither event shall the City of Dallas be liable to GRANTEE on account thereof.”

(b) Itis further understood that if and when the City of Dallas, in the exercise of its discretion, shall determine that the grade of any street,
sidewalk or parkway should be modified or changed, or that any other work should be done in connection with any public improvement
which will affect the licensed area, andfor any of GRANTEE's installations and improvements thereon, any modifications or changes in
consltruction or reconstruction of any public improvement attributable to GRANTEE's use'of the licensed area and/or its installations and
improvements thereon, shall be made at the sole expense of GRANTEE and to tha satisfacﬁon- of the Director of Public Works,

(c) Atsuch time as this license is granted, it is agreed, and a condition hereof, that GRANTEE shall procure and keep in {ull force and
effect commercial general liability insurance coverage issued by an insurance company authorized and approved by the State of Texas,
acceptabie to the City of Dallas and issued in the standard form approved by the State Board of Insurance. The insured provisions of
this policy must nama the City of Dallas, its officers and employees as additional insureds protecting the City of Dallas against any and
all claims for.damages to persons or property as a result of or arising out of the use, opsration, and maintenance by GRANTEE of the
licensed area and GRANTEE's installations, improvements, landscaping, and equipment in connection therewith and located therein. The
commercial general liability coverage must provide combined single limits of liability for bodily injury and propeny damage of not less than
$500,000 for each oceurrence, $1,000,000 annual aggregate. The coverage must be on an "occurrence” basis and must include covarage
for premises operalions, independent contractors, ﬁrbductslcompleted operations, personal injury, contractual liability, and medical

' payments. This insurance shall also include coverage for underground, explosion, and collapse hazards.

1. Each policy must inciude a cancellation provision in which the insurance company is. required to néti‘fy GRANTEE and the City of

Dallas in writing not fewer than 30 days bafore canceling, failing to renew, or making a material change to the insurance policy.

2. GRANTEE shall carry said insurance at its expense and shall furnish the City of Dallas proof of such insurance. In the event said
insurance should terminata du:ing'the licensing term hereof, or GRANTEE fails to furnish proof of insurance coverage in accordance
with the specifications as required by this section, the Proparty Management Director, or his designee, may terminate the license
granted herein.

{d) GRANTEE is prohibited from using the Iic';nsed area in any manner which violates Federal, State or local laws, regulations, rules

and orders, regardless of when they become or became eftective, including, without limitation, those relating 1o heatth, safety, noise,

environmental protection, waste disposal and water and air quality, and shall provide satistactory evidence of compliance upon the request
of the City of Dallas. Should any discharge, leakage, spillage, emission or pollution of any type occur upon or from the licensed area due

1o GRANTEE's use and occupancy thereof, GRANTEE, at ils expense, shall be obligated lo clean up the licensed area 1o tha satisfaction

of the City of Dallas and any governmental body having jurisdiction theraovar. The City of Dallas may, at its option, clean the licensad

area. If the City of Dallas elects to do so, GRANTEE shall promptly pay to the City of Dallas the reasonable cost of such cleanup upon
receipt of bills therefor. GRANTEE agreas that the indemnity provisions contained in paragraph (g} herein shall be fully applicable to tha
requirements of this paragraph, in the event of GRANTEE's breach of this paragraph, or as a result of any such discharge, leakage,

spillage, emission or pollution arising out of the GRANTEE's use of the licensed area.
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v(e) This license is subject to all State laws, the provisions of the Charter of the City of Dallas as it now exists, or as may hereafter be
adopted or amended, and the ordinances of the City of Dallas now in effect or those which may hereafter be passed or adopted. The
City of Dallas shall have the right to increase or decrease the compensation to be charged lor the use contemplated by this grant in
accordance with the provisions of the Dallas City Code as it now exisls, or as may hereafter be adopted or amended.

(f} The Governing Body of the City of Dallas reserves the right, at any time withaut notice, to terminate and cancel this license, by
resolution, upon a finding by the Governing Body that this license is incansistent with the public use of the property ar whenever the
purpose or use of the license is likely to become a nuisance, and all rights granted hereundar shall thereupon be considered fully
terminated and canceled and the Gity of Dallas shall not be held liable by reason thereof. The decision of the Governing Body of the City
in this matter shall be fina! and binding upon all parties insofar as the City's determination as to whether the GRANTEE's use of this
license constitutes a nuisance or is inconsistent with the public use of the property.

{g) As a condition hereof, GRANTEE agrees and is bound to delend, indemnify and hold the City of Dallas, its officers, agents and
employees, harmless against any and all claims, lawsuits, judgments, costs and expenses for personal injury {including death), property
damage or other harm for which recovery of damages is sought, suffered by any person or persens, that may arise out of or be
pccasioned by the use, occupancy and maintenance of the licensed area or GRANTEE's installations and improvements within the
licensed area, from any act or omission of any representative, agent, customer and/or employee of GRANTEE, or by GRANTEE's breach
of any of the terms or provisions of this license, or by any negligent or strictly liable act or omission ot GRANTEE, its officers, agents,
employeas or subcontractors in the use, occupancy and maintenance of GRANTEE's installations and improvements within the licensed
area; except that the indemnity provided for in this paragraph shali not apply to any liability resulting from the sole negligence or fault of
the City of Dallas, its officars, agents, employees ar separate contractors, and in the event of joint and concurring negligenca or fault of
both the GRANTEE and the City of Dallas, responsibility and indemnity, if any, shall be apportioned comparalively in accordance with
the laws of the State of Texas, without, however, waiving any governmental immunity available to the City of Dallas under Texas law and
without waiving any defenses of the parties under Texas law. This obligation to indemnity and defend shall also include any claim for
damage that any utility or oornmunica:ion"ﬁ:or.npany. whether publicly or privately ownad, may sustain or recsive by reason of GRANTEE's

_use of the licensed area or GRANTEE's improvements and equipment located thereon. {n addition to the foregoing, GRANTEE covenants
and agrees never to make a claim of any kind or character whatsoever against the City of Dailas for damage of any kind that it may suffer
by reason of the installation, construétion. reconstruction, operation or maintenance of any public improvemant, utility or communication
tacility, whether presently in place or which may in the future be constructed or installed, including but not limited to, any water or
wastewater mains or storm sewer facilties, ragardless of whether such damage is due to tiooding, infiltration, bacidlow or seepage caused
from the failure of any instaliation, natural causes, City's negligence, or from any other cause whatsoever.

(h) This license is subject to any existing utilities or communication facilities, including drainage, presently located within the licensed
area, owned andfor operated by the City of Dall llas or any utility or communications company, public or private, and to any vested rights
presently owned by any utility or communications company, public or private, for the use of the licensed area for facilities presently located
within the boundaries of said licensed area. R is the intent of the foragoing that this permission herein is made expressly subject o the
utilization of the licensed area for communication and utility purposes, both public and private, including drainage, over, under, through,
across and along the licensed area. “No buildings shall be constructed or placed upon, over or aCross the licensed area in such a manner
as to interfere with the operation of any utilities and communication facilities. All and any communication company and utility, both public
and private, shall have the right to remove and keep removed all or parts of any buildings which may in any way endanger or intarfera
with the construction, maintenance or efficiency of its respective systems within the licensed area. All communication companies and
utilities, both public and private, shail at all times have the full right of ingress and egress 1o or from and upon the licensed area for the
puroose of constructing, relocating, inspecting, patrolling, maintaining and adding to or removing ali or part ol its respective systems
without the necessity at any time of procuring the permission of anyone.
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