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JOHN M. HILL 
(2141 672-2170 

JMHJU@CTPCLAW.COM 

Mr. John Baumgartner 
City Engineer 
Town of Addison 
P.O. Box 144 
Addison, Texas 75001 

COWLES & THOMPSON 
A PROFESSIONAL CORPORATION 

ATIORNEYS AT LAW 

901 MAIN STREET, SUITE 4000 
DALLAS, TEXAS 75202-3793 

TELEPHONE 12141672-2000 

METRO 19721 263-0005 

FAX (214) 672-2020 

CHARLES SORRELLS 

{1925-1982) 

October 28, 1997 

Re: Multi-technology Services 

Dear John: 

114E.LOUISIANA ST., SUITE 200 
McKINNEY, TEXAS 75069-4463 

TELEPHONE 19721 542-5000 

100 W. ADAMS AVE .. SUITE 321 
P.O. BOX 785 

TEMPLE, TEXAS 76503-0765 
TELEPHONE (2541 771-2600 

ONE AMERICAN CENTER, SUITE 777 
909 E.S.E. LOOP 323 

TYLER, TEXAS 75701-9684 
TELEPHONE 1903) 581-5588 

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. 

JMH:wn 
Enclosures 

cc: Mr. Kenneth C. Dippel 

Very truly yours, 
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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 

I. DEFINITIONS AND BASIC PROVISIONS. 

A. Date of Lease: June 12, 1997. 

B. . "Landlord": Addison Circle One, Ltd. 

C. Address of Landlord: 

D. .. Tenant .. : 

15851 Dallas Parkway 
Suite 855 
Dallas, Texas 75248-

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. 

I. "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. 
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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 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": $___Q__, 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. 

0. "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. 
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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 I enant, and I enant does hereby lease from Landlord, the 
Leased Premises specified in Paragraph I. hereof to have and to hold for the Term of this Lease, 
as specified in Paragraph I. 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 I. 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. I enant -shall not pay 
any installment of rental more than one (I) month in advance. All past due installments of rental 
or other payment specified herein past due more than ten (I 0) 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 (I 0) 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 io 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. 
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5. liSE. Tenant shall use the Leased Premises solely for the Permitted Use specified 
in Paragraph I. hereof and for no other business or purpose without the prior written consent of 
Landlord. 

6. SERVICES TO BE PROVIDED BY LANDLORQ. 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. 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 fotind 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 
II.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 ~hall 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 
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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 (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 I. 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. 
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l 0. 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. I enant agrees to use and· 
occupy the Leased Premises and other facilities of the Building at Tenant's own risk and 
hereby reieases 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, I enant hereby 
waiving and relinquishing any such right. Landlord agrees to indemnify and hold I enant 
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 I enant 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 o[ 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 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. 
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II. 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. In 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 at any time such entry by one (I) 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 no.twithstanding 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 
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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: 

(l) 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 LaiJ.dlord 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 
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( 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 arty 
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 (I 0) days after requested, Tenant. hereby irrevocably 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 
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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 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, 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. PEFAl!LTS. 

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

(I) Failure or refusal by Tenant to timely pay rental or other payments 
hereunder upon the expiration of a period of ten (I 0) 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 (I) 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 (IS) 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 (I) or more of the following: 

(I) 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 (I) 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. NQNWAIYER. 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 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 

-11-



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 I. 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 
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 I. hereof, or if for Tenant, to the Leased Premises or, if prior to the 
Commencement Date, at the address specified in Paragraph I. 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 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 Landlord 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. 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 (I) 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 Shall 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 ex1stmg 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 oflimitation, 
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 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 
d"efault 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 I. 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 
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 I.A. hereof. 

LANDLORD: 

ADDISON CIRCLE ONE, LTD., 
a Texas limited partnership 

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

By:_-"6\l_::::......:::~'='--------=---­
Name: \\"'M 1'<:"5 t-v..J ,,_~.rz:, 
Title: )S'W \{)t'l .. -J,u.f'~. o~(· M~i'T,~Ii"\\lf 
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TENANT: 

ADDISON CIRCLE ACCESS, INC., 
a Delaware corporation 

By: __ C\l__--'==:,~~---------
Name: I '""-=> '"'1'0 L.. w ''-'?-:S'-J 
Title 
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EXHIBIT A 

[Attach Floor Plan of the Leased Premises] 
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EXHIBIT "8" 

Lots I, 2 and 4, Block 8 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 
MUL TITECHNOLOGY SERVICES, L.P., a Texas limited partnership ("MTSLP"). 

W I I N E S S E I H: 

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 rights-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: 

I. 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 



I. License 

Section l.! 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 Compliance with Street Use A~~:reement. 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 Activities. 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 Required 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 L7 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 
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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 benetit 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. :llim 

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 pursuant 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 unde~ 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 insolvent 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 (I 0) days written notice to cure such default with respect to a 
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default under Section 3. lfa), or thirty (30) days written notice with respect to a default under 
Section 3 l(b), or upon the occurrence of a default by either party pursuant to Section 3.J(c) (d) 
~. 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. l 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. I. 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 
(I 0) days' advance written notice of such change of address. 
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Section 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 Govemini Law. THIS AGREEMENT SHALL BE CONSTRUED AND INTERPRETED IN ACCORDANCE WITH THE LAWS OF THE STATE OF TEXAS. 

Section 4.4 No Oral Modification. This Agreement may not be modified or amended, except by an agreement in writing signed by both Access~d MTSLP. 

Section 4.5 No Oral Waiver. 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 4.9 Total A~:reemeot. 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 4.1 0 Partial 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. 
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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. 

DA970080073 
082297 v7 
186:3012·96 

ACCESS: 

ADDISON CIRCLE ACCESS, INC., 
a Texas corporation 

By: __ C0A----'-'"""""-'---------,-----­
Name:_:(..~..->\<ffi"-"'cc""-:::..c:l>s5>..:L...;L-""-'u..i=:'~'-:..:'t...T?=.L-----Title: _____________ . 

MTSLP: 

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

By: MultiTechnology Corp., a 
Delaware corporation 

By: __ ~~~~~;r-::::>........-rr~~!'::::..;:; j j)...=:;<K>:::r--
Name:.__J(fb'--~~-:.=;-r.:,,-../~v-gcn;p....!.F.-" • .:..:\-v~' '-1---­
Title:. __ _,C~, 0"'--'-' _,Qo<..L, -------
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EXHIBIT "A" 

Lots I, 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. 

DA971840088 
070397 vi 
186:3012·65 
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ADDISON CIRCLE ONE, LTD., 

a Texas limited partnership, 
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ADDISON CIRCLE ACCESS, INC., 

a Delaware corporation, 
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LEASE AGREEMENT 

I. DEFINITIONS AND BASIC PROVISIONS. 

A. Date of Lease: June 12, 1997. 

B. "Landlord": Addison Circle One, Ltd. 

C. Address of Landlord: 

D. "Tenant": 

15851 Dallas Parkway 
Suite 855 
Dallas, Texas 75248-

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 cin 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, !997, 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. 

I. "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 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 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 fust Lease Year. 

K. "Prepaid Rental": $__Q__, 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 receiv'e 
antenna(s) for providing telephone, television and related services consistent with the 
Services Agreement. 

0. "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. 
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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 I. hereof to have and to hold for the Term of this Lease, 
as specified in Paragraph I. 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 Prenfises 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 I. hereof, 
without demand and without deduction, abatement or setoff, the Base Rental in the manner 
specified in Paragraph I. hereof, in lawful money of the United States. If the Term of this Leas'e 
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 (I) month in advance. All past due installments of rental 
or other payment specified herein past due more than ten (I 0) 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 (I 0) 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 io 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. 
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5. liSE. Tenant shall use the Leased Premises solely for the Permitted Use specified 
in Paragraph I. hereof and for no other business or purpose without the prior written consent of 
Landlord. 

6. SERYICES 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. 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 
II.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 
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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. !(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 WlTH 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 I. 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. 
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10. LIABILITY AND INDEMNITY. 

A. I enant 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. I enant agrees to use and· 
occupy the Leased Premises and other facilities of the Building at Tenant's own risk and 
hereby reieases 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 I enant 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 to 
indemnify and hold Landlord hartnless 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. · 
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II. ADDITIONS AND FIXI!JRES. 

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, Landlord may grant such consent contingent and 
conditioned upon I enant'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 (I) 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 df 
such removal, and (iii) Tenant promptly repairs all damage caused by such removal; 
provided, however, that no.twithstanding the foregoing or any other provision in this 
Lease, MISLP, 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 
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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: 

(I) 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 
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( 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 (I 0) 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 arty 
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 instnunents 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 instrunient within ten (10) days after requested, Tenant hereby irrevocably constitutes 
Landlord as Tenant's attorney-in-fact to execute such instnunent 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 
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damages or as compensation, will be the propeny 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 propeny, 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 removabli: 
and non-removable equipment as are granted to MTSLP in the Service's Agreement without 
limitation by any provision contained in this Lease. 

17. DEFA!JLIS. 

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

(I) Failure or refusal by Tenant to timely pay rental or other payments 
hereunder upon the expiration of a period of ten ( 1 0) 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 thiny (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 Tenn 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 (I) or more of the following: 

(I) 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 
tenninated 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 (I) 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 tenninate 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. NQNWAIYER. 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 OVER. If Tenant should remain in possession of the Leased Premises 
after the expiration of the Tenn 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 thiny (30) day month. The inclusion of the preceding 
sentence shall not be construed as Landlord's consent for Tenant to hold over. 

20. COMMQN AREA. The Common Area, as defined in Paragraph I. 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 propeny, 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 propeny 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. Ienap.t shall, at Tenant's expense, procure and maintain throughout 
·lhe I erm 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 
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 I. 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 (I) 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 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 Landlord 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 Ten8Jit 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 con!ained 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 (I) 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 o( 
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. 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 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 again.St 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 shal.l 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. 11lis 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 parries 
hereto, nor by any third party, as creating the relationship of principal and agent, or of 
parrnership or of joint venture between the parries 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 parries 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 I. 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 df 
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. 11lis 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 lc;:vied 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 instrwnent 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 sliiUl 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 I.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 
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EXHIBIT A 

[Attach Floor Plan of the Leased Premises] 
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EXHIBIT "B" 

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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EXHIBIT "C" 

Street Use and Rental Agreement 



840599 

Milam 41:51$1! 163.00 

STATE OF TEXAS § 
.... 

§ STREETS USE AND RENTAL AGREEMENT 

COuNrY OF DALLAS I 

A ~~::!;: .:!,~.:""~?.:";'~=~=:~cia~ ~~Cirdo 
Access, Inc., a Teus corporation (•Grantee•). 

WHEREAS. Addison Cin:lo Ooo, !Jd., a Tons limiiOd putnorship (tho "l'arwnhlp"), 

is tho owner or conain ,..! property described in E•hibit A UIXhod bmto and incorpon!Od 

l1omn ("Phase!"), and Gaylord Proponios,!Dc., a Tous corponlion ("Gaylord") is lhe own<r 

of certain rut property adjacent to Pbase 1 desribcd in E:W"'bil B attadw:d be=o aril 

iDCorpor=d bon:in (lho "Gaylord Property"; Phase I and tho Gaylord Property are hereinafter 

col!octivoly rerorrod 10 logolhor as lhe "Property"); and 

WHEREAS, Columbus Realty Tru51, a Texas real <Stale Ui-111 trust ("Columbus") 

and Gaylord are lhe pa!U1011 in tho Putnonhlp and have previously walked wilh lhe City in 

regard 10 zoning rar and lhe devolapmonl or lho Property. which dovelopm0!11 is to Uicludo a mix 

of uses including multi-family residenrlal, Rtlil, office and tivic uses witbin an urban 

fr.amework: aDd 

WHEREAS. Columbus and Gaylord are tho solo sharobaldm or Gm10e; and 

WJIEREAS, in eanjuootian with lhe dove!opmont or lho Property, Columbus and 

Gaylord des~ to permit conain utility services to tho Property to be provided through a 

privately-owned utility syswn, sueh services ineluding, bul not bcinglimiiOd 10, lho ttama~ission 

of electricity. naruntaas, steam, video sipls, audio siiaats, telephone si&m~s aad data: md 

WHEREAS, G,.!lloe will not be d~y providing utility service but will, in aeeonlaDce 

wllh the wms of Ibis Agreement, be migDing iu rights, duties and obligations horeundcr 10 

private utility providers. 

NOW, THEREFORE, for and in consideration of lhe mama I covenanlS aDd obliptiaas 

se1 forth berein. lho benefits OowiDJ 10 each of lho parties bcro!O, and olhor p>d and 'lllual>lo 

-oonsidera<ion. lho City and Gt01110e do bord>y eontmt and ar;ree as follows: 

Secllon 1. · lncorporadan of premises. The above and rcn:going promises are uue 

and corrcc1. and an: incorporated herein arJd. made a part hereof for 111 purpo'Se:S. 

Section l. O.finidoru. For tho purpose of this A~ tho foUawin& =ms, 

phnscs, words. abbreviaEions and Eheir derivaEions shall have the mtaninc siven. ~in unless 

more specincally defined wiEhin oEher sections or Ehis As~- When not irv:onsistent with 

the context. words used. in the presc:n.t Eeme include the fuauc tense. words in Ute si:D&lc tii%Dlbe:r 

include me plun.l number. The word '"shall'" is always mard.atory. and not merely directory. 
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A. • Affiliale" meons a c:orporue pmm of cil:>er Gaylord or Columbus owning""'"' 
lhan 50" of !he shares of Gaylord or Columbus. a puU>mbip or joirl1 ....,. 
in which Gaylord or Columbu.s owns u Uuere:sl of more than SO~. or a 
subsidiary C!llity of Gaylord or Cohlmbus iD wbidl Gaylord or Columbus OWD a 
mon: lhan 50\110 inleresL 

B. • 1996. 

C. "Annual Gross Revemle Ba3ed Fee" means anUIIOWil <q1:3110 five per=~< (5\110) 

of Gross Revenues received by Ora~~~« or any priva"' utility provider duriDJ !be 

year from tbe openlioo of lhe Symm. 

D. "Cable celevision system• means a sySlem of amermac, abies. wires, Iinl=s. 
towers, Ate11ites, wavquidc:s, Or omer coDduc1ors, conveneD: amplif"~ea. 

headend cquipme111, """""' comrols. eanh stations, equipment and facilities 
desiJDCd and CO!ISttUCied for tbe purpose or producillg. RC<iviDJ, tra-....... 

amplifyin& aDd distributin& audio, video and other fonns or electroaic or 
electrial signals wilhia lhe Property. 

E. "Ciry" shall mean the Towu or Addison. I home·rule municipal corporation. 

F. ·company• or "GranLec: shJU meaa A=e:ss anc1 iu suta:SSOn m1 assigns. 

0. "Compe!ISllioD Year" .,.... each caleDdar year duriag tbe cmn of Ibis 

AJt=IICII iD wbicl> Clen=1 Compeosalioo is paid by Ora~~~« 10 tbe City. 

H. "Day or days" shallmcao a gJadar day or days. 

I. "Oeoenl Compemalioo" means lho l.IIIOUIII 0~ is requin:d 1D pay Cil)' 1l!lder 
Seelion 9.B. of this Agreemen~. 

.~ 

J. "Gross a.....,.· shall meao an ,...;pes c:olleded and ......., n=ived by !be 

o ...... and any priVI!e utility provider for all utili!)' operalioos and services 

within tbe Pn!per<y as well as any - .......,. arisioJ from tbe operaliou or 
possession of this AgreemeoL By way of example: 

(I) With respcclla !elepbooc utility service and wilbout limil2!ioo, "Cin>a 
Revenue" irdud.es the sale or lase of customer premise equipmem.. fnste"'doa 
chatJcs, access chatJes po;4 ca Ora~~~« by olher carri<rS. sa= use and n:lll&1 
fees and occupation axes swoiJuied ca eus~omer, and lho lease or resale of !iDes 

or circuit pali's to third parties: 

(2) With respcc1 10 cable :.:levisioo service and with-,, limitllioo, "Gross 
Reveuw:• means all cash, en:dits, property of any kind or .....,. or otber 

comidention derived dircct.ly or indirectly by Grmee, arisill& from or 
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------------------- ... -----

albibuable 10 opention within the Propeny of the cOiile television systao, 

includinl: oo<limit=IIO: 

(a) rnenue from all c1wJe0 for services provided 10 subscribe:> or 

tnlerUinmelu and ooo-emertaiomw services \tneluding leased -=s 
fees); 

(b) revenue from all charles for the imertion of C01J1111Ctcia1 

advertisements vpoo the cable television system; 

(c) revenue from all c1wJe0 for the leased use of studios locat<d oo 

the Property; 

(d) revc:oues from all charles for tbe iostallatioo, cooocc:<ioo and 

RiD:sWcmenl of equipment acce:s.sary for tbe uilli:zarion of tbc cable 

television sYstem m:llhe provision or subscriber md other services; 

(e) the sale, excban&e or ... or cablecasl of any propmmio& . 

developed for community use or imtianioa:al was; and 

(0 revetWC from any and all dala traosmissioo and t:lecommunicatioo. 

Gross Re-.eoue does oo< include reveoue uocoUecn"ble from cos10mers (bad debts) 

or payme:ms received for ~D reil:nbunemc:D.L 

K. "Privau: milily provider" meam tbe bolder of a liceose or ri&b< from Graot= 10 

provide 1llility service as set fonh in Seaioo !6.A. bereof. 

L. "Propmy" means Pbase I and the Gaylord Proporty, as described in the premloes 

above. 

M. "Syst:m" ....,. tbe utility system iostalled or acquired and maimjned by the 

0....... or a privalc utl1ity provider as described in Section 3 of dlis ....,_._ 

~ 3. Gnat or Cerbio RJahts. The City hereby arams 10 0...... t11o 1101>-

=lllsm: rial>< and privilep 10 CODStniOt, apattd, recoostniOt, maimain, ""' and opeWe in, 

aloq, across, oo, over, -gb, above and under tbcoe public streets, alley1 and ri&bl>--of·way 

within the Pzoperty, a Sy=m for <:ertlio utility services including, but oo< 1imit:d 10, the 

traDsmissiOil of clcclricity, oaasral ps, ~~eam, video siiJ'Ii. (e.s. cable tdevisiOil systao), ltldlo 

sipals, tclepboao si&oals and data. Graot:e shall oot provide services direciiJ' reauJatr:d by the 

Teus Public Utilily c....missioo ("PUC"), tbe Texas Namnl Resow<a Comervalioo 

Commission ("TNRCC"), or any other applicable stat: or federal commission or •sea:Y• mtless 

authoriud by tbe PUC, tbe TNRCC, other state or federal commission or •seneY, 11"!0 or 

federal law. This p:anlis made to Grantee solely for the putpase of dire<:lly servia& its ond-wer 

customm. 
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Section 4. Constructioa.malntenance. cxpaa.Sioa. reconstruction, and a:antlon. 

A. The ccnsuuction, expansion, re=nsti'UC'lion. cKavation. usc:, maintenance and 
opention of the Sys«m and other property wed in coiUIOCtion therewilh shall be subjea 10 :all 
lawful police r<JUlations of !he City and performed in ""ordance wilh the City's n:gulations for 
utility location and coordination. 1n :addition to any other City retU!ations or requin:mcn11. ac 
lcasa chirty (30) clays prior to the ccm.mc:u:cuLill or consauc:tion or mai~oce within lhe 

City's righa-of·W>Y, Gmuee shall pmvidc the City Enaineer (or such oilier ofrocials as the City 
may dcsigmle from time to time) exh wirh a copy or the consuuaion work plans and drawinp. 
Grantee shall DOt proceed with can:muai.on within lbe City's rizbts.-of~w.a.y uruil the plans and 

drawings have been approved in writina by the proper City officials. 

B. Upon request or the City, Gnmee shall remove and abate any pen: ion or the 
Sysu:m that is dangerous to J:fe or propcn:y, and in case Grantee. after acticc, fails or cetu.scs · 
to act, the City may remove or abate tbc same, .11 tbe sole cou ancl expense or Granree. all 
without compensation or liability for damages to Gl'2%UCC. Gnntee sb.all promptly reston: the 
public streets. alleys and riatus-of~w.a.y to their condition prior to Grantee's consuuctioa,. 
maintcnm:.e. or Cxc..aYOltion, to the reasonable s:atisrill:tion of the Cicy Enaincer. Gramee shall 
e:te.~v.lte OnJ.)' for the COnstruCtion, installation, opansion, repair, removal, and mairuen:m:e O( 

all or a pon:ion or the System. 

C. Except in an emeraerq, Gruuec shall not excav.ate any pavemcn1 in any public 
a.Jiey or sueet or signifLC.IDt amourus or any uap.aved public riJhl.-of~w:ay without fust sccurina 
permission or !he City Enainm', bct such permission shall be given if the p!Oposed excavation 
is in acco!daocc wilh !he tmos or this As=meot. Tbe City EDgin= shall be ootiftcd as soon 
IS practicable n:prdinJ WOrl: peri'Omtcd under ClllcrJeiiC)' COnditions; and G ...... shall comply 
with the City Enainccr's reasonable requirements for ECSt0!21ion of any disturbed public 
propeny. 

D. Witl>in lhiey (30) days of completion of =h SCJmcot or !he Symm, Grmtce 
sb:a1l supply the City wilh • complete SCI or ·u bcilt" dnwiop for that scgmcot, sb:a1l keep • 
copy of all "as bcilt" dnwiop at a location within the Property and shall oolify the City of !bat 
loatiaa. funber, after each ~J.accment. relocation, rccoascruction, or removal. Gra.rucc sball 
prvmptly oocify the City of the CXKI chao&cs made and shall pmvide a new SCI or "as built" 
drawings of each modification to the City EnJioccr. Gr=ce shall obaio the City's approval 

ber .... """ Sl'"""' tbao&cs arc made. 

Secllon 5. Tmn of A&na~~enL Upon the fdiog wilh tbc City by the Grantee of the 
acccp12r1CC tequired herein, this Agreement shall be in full forte and effect for a term and period 
of twcoty (10) yean, beginnin& on the Agreement !laiC. 'Ibis A~ shall be automatically 
n:oewcd for one <Ubsequent IW1onty (10) ye:r period unless cilher paey sball file ., least ninety 
(90) day prior written notice of cancellation 10 the olhei. 
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Section 6. Construction work reaulatlan br Clty aad undercraund conduit used 
br City. 

A. AU wort done in I:ONICCtlon with the constt1.1e1ion, expansion. reeansuuctioa, 
maintenance or repair or ""' Syslem shall be subjecl to and aovcmed by all laws, Nics, and 
rqulalions or lhe City, and Orm!ec shall place lhe Sys~em facililia UDderJrouod accordirlato 
reasonable roquiremenlS that may be adopted rrom time to time by""' City; ptOVidcd, bowever, 
Orm~ec shall be &iven due ootice and shall be emitled, upoa RqUeSI, to a bearia& berore die 

City Council or lhc Town or Addison prior to !fie adoption or 111)' such future requiremenls, aod 
funhcr provlded that Gra.mee may pre::sem evidence to dcmoostnte tlw: such requimuerus will 
subswuially impair its ability to recover its opentioa expenses. 

All excavations and other coasuua.ion in lhe public streets, alleys, and ri&}U.s-of·way shall 
be anied on to interfere as little as practicable with the usc of public and priYilte propeny md 
in accordar.:e with any direction aiven by the Ciry u~cr the police and rqu.latory plwe:rs of 
the City. . 

B. Subject to reasonable availability md azreemen~ between lhe parties c:oncemina 
mainlemncc, access and security, Gmuee may be required by the City to coasuw:t ponions of 
lhc SyllCD, or all or lhe S)'Siml. UJldcrin>uod, or to sban: duct trench spa= ownod aod 
maintained by any other penon or cmicy upon reasonable, non-discrimimtory terms md at bit 
market value. The intent of this section is to m:outii.IC slwed. use of tbe intra5auaute m:f 

decrease excavation of lhe City's riahf.s-of-w.ay. 

C. Any racilities or otbor pmoas or eolities tba! are llliW>od to or wilhin die Syso.m 
racilitics sball be placed, replaced, maiataiaed aod removed ia a safe ttWitiOr so tba! the 

aaac1uaea1 does 1101 ial<rfere "" "rily wilh the ereclioa, replacemea1 oper><ioa, repair or 
maialenance or tbe System or otber pmoas or catiU..usia& die Sys=n. Gram= shall 1101 be 
roquired to share trco<h space with aay other pmoa or eatity liaachised by the Cll)', ir Is eaa 
be salisraaorily si!Dwn that thereby a ....... will be subjected to iacrased risb or immuptioa 
to its service or to it>crased liabUity for acr:idems, or it' tbe fxililics or such otb<r pcnoD or 
entity are DO( o( the Character, dcsipt and caastrudion required by, or are DDt bein& majntJj,.., . 

in accordarl:e witb current practice. 

Provided, bowever, aolhin& bereia sba1l modil'y or abropte die powu or the Cl1y to 
require the OraNee or 111)' bolder or a f'raacbise or 111)' su=t use aod remalapeo:mca1 or similar 
•&reemeall'niia lhc City to allow we or ilS hcilities by 111)' other bolder or a City fnachise a< 

street rentalaareement pursuant to the Ci:;,· Ctwter. 

Section 7. Work by others, coastructioa br abuttlD& owuers, altend011 1o 
conform with pubUc lmproft:nltala 

A. The City reserves the right to lay aod permit to be laid, sewer, ps, and other pipe 
lines or abies W conduits, and 10 do and permit to be done, any underpouDI1 m:1 overbcad 
work that may be deemed DCC~ or proper by :he City in, across, along, over or under aay 
public street, alley, or rigtu-or-way occupied by Grantee, and 10 cban&e any curb or sidcw21t 
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or the cadc of any meet or caber public ri&ht-of·way. In pcrmini111 such work to be done. the 

City sholl not be liable to G!21Ue0 for any damagos DOt will!'ully or dir=tly aused by tile sole 

aegli&ena: of tl:e City; provided, howcYer, notbiJ1B ll=in wll relieve uy ot11er penon or 

emity from liability for damage to Gr2mee"s Sysrcm. All work performed will be in aa:::ordance 

wi1h the Ciry manual for Uciliry t.oc:a.tion and CDDrdiaation. 

B. In lhe event that the City authorizes abutliaalandowners to occupy space uDder 

lhc surface of any public street. alley. or ri&ht-of·wa)'. such anntto a.a abunin&landownu shill 

be subject to the ri&)us berein &ranted to Gr>ntec. In the event that the City shall close or 

abandon any public street. alley, or rigbl-of·way which comains any portion of the Sysu:m, aay 

conveyoncc of land contained in such elosed or ai>Uidoned public st=t, alley, bi&bway, or ri&bl­
of-way shall be subj~ to the ri&hts bereia araa.ted. 

C. Whenever by reason af the cbanaes in the &ride of any street ar in W: lacuioa 

ar the manner of conSuuctin& any ps pipes. sewers. or any other underground or ove:tbcad 

strum~re for any City purpose whaEeYet, it sball be deemed. necessary by lhc: City to alter', 

ch.3nge. adapt or conform a po:t:ion of the System thereto, such altmtions or ctaancc:s shall be 

proniptly made b)o G121Ue0 when ordered in writio& by the City. If' such requiremcn<s impose 

a financial hardship, Gr:antce may pr=nt alternative proposals to the City, Uld tile City lllall 

zive due considention to such alte:n:Lative proposab. The City shall not require Grantee to 

remove its System facilities entirely from sucl1 public ri&ht-of-way. The City &11 have tbe 

right to require GratUee to adapt ar conlorm its System facilities, or to alter, reloc:a!e or chaqe 

its System facilities to cm.ble lhe City to use. or to u.se with arca~r conveniena:, my public 

su.et, alley or ri&ht-af.way. U the City requires Gr>ntec to adap< or conform ils Sysr= 

facilities, or in any way or manner 10 alta, reloc:ue or danae iu Syucm fxilities to cm.ble aay 

other entity or penan. cx.c:ept for me Cil:y, to t:Se. or to use with areater convenicz:J:e, any plblic 

street, alley or ri&bt-of-way, Grant= shall 1101 be required to ma1tt: any such clwlaos umil sucb 

other eatity or person shall have uac:faUkea. wUh solvent bond satisfaaory 10 Gnmee, to 

reirnbune Grantee for any loss or .. peme wbicll may be caused by, or arise out of sucb ehanp:, 

alteration or relocation of the System facilitics:-providcd, however, lhat the City shall never be 

liable for sucb reimbunemcnL 

D. In the eve~~~ that Gr>ntec has not reloated those of ils affed<d Systan facililics 

which are loc:atod ill a public street, alley, or ri&bt-<>f·way witltiD a reasoDihle leDJih of lime {as 

delelmiJ>ed by the City's Ensinoer) prior to the City's coiDtllen<ement <We for public-. 

alley, or ri&Jit-af.way cooso:u<tioD or reco=uaioD, the City wU have the ri&Jit to reloale or 

ause to be reloc:atod the affc:<tcd ponioo of the System, Uld the Gr:antee shall reiml>uDe tho 

City for all cosu of relocation. 

E. Durill& the term of this Aareemeot, Graotee wll be liable to the City for tile adS 

or omissions of any entity used by Gn:tee (including an Armiate) when such cmity is involve.i 

directly or indirectly in the: consuuction. insulbtion. maintenance or opcratioa of lhe Sysa:m 

as if the acts or omissions of such cudty were the acts or omissions of Grantee. 
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S«tton I. Compliance with City Cbuter. 

Grantee rccoan.izes. accepts and apees that me rams. eonditions. and provisions or &his 
Agr=nen& arc subject to the applicable provisions or lb: Town or Addison Cbana'. Any 
request by Graru= for a modiraation to lhls A&m:IDCIIl sball be subject to roview by the City 
Anon:ey ror corupliaar:e wilh the appliablc piOYislous or !he City Cbaner. 

S«tton 9. Compc11S2Uoa to lbe City. 

A. Acctptanct Ftt. Upon tbe issuaDce or a ce:rtiriCIU: of occuparcy for any phase 
or subphase or the Property. the Gr.uuee 1 ...... to pay a one time aa:q>W>ce fee to the City ill 
the sum or Two Dollars ($2.00) per lioear root or the City's streetS tnvened aad I fcc of Oae 

Thousand Dollan ($1.000) per p<~blic sa= crossiua: provided, however, that Ibis aaxpW~Ce 
rce shall cot apply lO any public meet crossing occuning IS I part o( the inilial COnsuuctiOD of 
infnsuucaue in the development o{ such pbase or subphasc. -

. B. Gtneral ComptiUiJlion. For &he reason lhat the public su=ts, alleys and ri&]tts· 
of.w:ay to be used by Grantee in the opcnti011 or the System wilhin the bouncbrics of the City 
an: Yllluable p<1blic properties, acquired aad mointlined by the City at 1 JlrClt apcme to ia 
wpayers. aad that the reservation to the Gr>moe or the use of said p<1blic st=ts, alleys aad 

riJI)w-of-way is a Yllluable property righl witbout wbich Grantee would be roquired to ittYcst 
substantial apital in richt-of·way costs aad acquisidoas, the Grantee agr=s to pay to the City 

as eeoc tal compcoatioa durioc acb year of this Aa-1 and for ach type of utility senice 
(IIICiudin& but DO< limited to electric, ps, telepboae aad able television) provided tb:ouJh aad 

by the System facUlties, a sum equal to the JlrClliOr of the Mittimwa Aaallal Fee or Alutllal Gress 

Revenue Based Fee. Tbe Minimwn Aaallal Fee sltall be ".000.00. 

C. 01/adDtion and Paymml CHS a Quturuty Bcuis. For acb type of utility senice 
provided by the Graru= by aad tltnlu&h the System, Graru= sball pay to the City for each 
calendar quarter an amowt1 equal to the JlrCller of: 

(i) one fourth (1/4) or the Minimum AAnual Fee, calc:ulated on the basis of. twelve 

moolb Compeasltioa Ycu, or 

(ii) "' or Gress Revenues for such quaner. 

Tbe JRU<r or (i) or (ii) above sball be referred "' .. the "Quarterly Paymcm.. Grantee sball 
fOI'W2rd a cbecl: or money order ill an UDOWll equal to the Quanerly Paym<a~ by the fiftceDth 
(!Sth) day of the ealer.dar momh immediately fOllOWUII the clasc of the caleadar quuta' for 
wbiclt the payment is calatlated.. Any ..........,. prorations sball be 112d>. 

D. Rta:lad4lion at t7ld of Comp<nsation Y<IZI'. At the ODd 9f each COUll' tioa 

Year, Gran«e sball recaleulate the total Gcnenl Compcoqtiolt actllally due. If .ddilioltal 
amounts ate due the City by Gran«e, said amoulllS sball be paid bf the fifteemh (Uib) day of 

the second month or the Compcaqtioa Ycu following tit: Compensation Ycu c1urirt1 which 
such amoull1S wen: origioally due. If amowus aic found to be due the G<Wce by the City, said 
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IIIIGWIIS s!WI be paid by 1hc fifteenlb(l5th)day of the- molllhofthe Compcnsotioa Yc:1r 
followiD& lbe Compemation Year clurio& whil:h Slid! amouniS wen: origimlly due. A1sy 
~ prn!Uions s!WI be made. The ccmpcnsodoa se< fonh in this Sc:dioa shall be uc:lasive 
of and in addition 10 all special .......,..,.. and !IUS of whall:ver !WIIre, ID:Iudift&, bul no< 
limil<d 10, ad nlorem lUeS. In 1hc tm:DI my Qu>nerly Paymea~ is made afu:r .-a on 1hc dale 
ciue, Grwee shall pay a 1a1e paya10111 peaaiiy or the pier or: (i) SlllO or (ii) simple illlm:sl 
at 1ea pereen1 (10,;) per annum of the IOUI sum due. In addidoa 10 the dermitioa or 'Gr.m 
Rcvcnucs• set fonb in Section 2 above, Gross ReveDuc:s shall mea.a all ~ (aclusive of 
sales W<) colleacd by Grwee from optmioa of ulilities prnvidod by aod throu&h the Sys~ea> 
iosullod punuant to this Agreemem, and my related ..me:.. (as may be applicable) ptovidod 
by 1hc Gran<ee withill the Property inc:ludift& but not limilod 10: 

(i) all tclccommunicatioas service ~enue charges oa a flat r.ate basis; 

(ii). all telecommunications services tharged on a us:age scasitive or milea&e basis; 

(iii) all RVenuc:s from installation service dw),es: 

(iv) all revenues from connection or disconnection fees; 

(v) all revenues from penalties or charges tO customers for checks rc1llmcd from 
banks, net of bank casu paid; 

(vi) all reveoues from equipment sold or mued lO customer upoo. custamer premises; 

(vii) all .......,.. from loal service; 

(viii) all .......... from IUithori%od rentll or eooduil space; 

(ix) all revenues frara authorizod rentlls of any portion or the Sys<em,ID:hzdin& plam, 
facilities, or capacity 1eued lO olbcn: 

(x) WIRCOvered bad o!:bt• olwpl off after dUiJIODI, .... ,=sful effons 10 eoiiD:t 
ut: c:xc.ludcd from Gross ReYCIUCS. 

Payment of money under this Sc:dioa shall not ia my wxy limit or iahibil my of 1hc 
privilqes or ri&hts of the City, wbelhcr aoder this A.- or olhcrwise. 

Gnruee shall me aanuxlly with 1hc City's Director of FUW>« 110 laler thUI ninety (90) 

days afu:r t~e cad of the Gnr:ee's rLSCII year, a SU1eD1<D1 of revenues (for that yc:u) for each 
type: of utility servi<e pravidod auributoble to the opmtia01 or 1hc Sys~em pursullll 10 thi:l 
Agn:=u:DI. 1bis swemc:at shall preseDI a detailed breakdown of Grass Reveaues Uld 

UDOOIIectible :oo:®D~S for the yc:u. This mtemenl shall be prep;:od by a cenifiod public 
ao::oumanr: whose report shall aec:ompany the statem.eal. 
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Any trusactions wiUcb have the errea of circumventing payment of required agrecmcm 

fees and/or evasion of paymem of apeemen& fees by non<ellection or aon-~rtin& of Gross 

Rcvcauc:s. banerin&, or any otber means which evade the acDJal collection of n:vezwes for 
business punucd by a ....... ... p!Obibiled. 

Section 10. Accow:ats and other records aDd reports and lnnslications. 

A. Grantee shall keep the City fully infonned a.s to all matte~ in connection wilh or 

affecting the coasa\lCI:ion, m:onsuuctioa.. ranoval, maimcnanc.e:. opention. and repair of me 
System, Grantee's acr:cun.t metbods md procedures in connection th~r.b. and the recording 

and toporti"' by a ....... o! all revenues :mel UDCOIIectiblos. 

B. a ....... shall k«p complete and ;ao::ural< books or account and r<eords or i1s 
bwincss and opcracions pu~ 10 this Agreement in accordance wilh a;enen.lly accepted 

aceouatiDJ principlos. If required by tile FCC, a= shall usc tile system or accounts :mel !be 
forms or books, KCOUDIS, RCOrds, and memoranda prescribed by the FCC in 47 CfR Put 32 
or itS suece:ssor and as may be tuithc.r described herein. 1be City may n:quire the keepina of 
additional recoids or accowus wbich are reasonably accessary for purposes of ideatifyia.g, 
aCQluqting for, and RPOrtin& aross n:-venues md uncollectibles for purposes of Seaion 9. 

In order to detennine lhe Gross Reveuue:s received by the Grantee, Oraruec agr=s that 

on the same date that payme.nt is made. as provided in Section 9, it will file with tbe City 
S.Crewy a sworn a>py or a repon in a form to be prescribed and =eptable to the Ci1y in 
sufficleru detail to itemize revenues from each of the catqoric:s idemif"ICd in Sectioo 9. Tbe City 
may. if it .... fit, bave the books :md n:cords or a ....... eumiDcd by • represenwive or the 
City 10 a=rt~in the COmct!IOSS or the repona agreed 10 be fded berein. 

C. a ....... shall roponto the Cily such otller reasonably related Womwioa relatiaa 
to aramee :mel the City as the City may consider useful and. reasooal>ly necessary md shall 

comply with tile Cily's derermiaalion or forms for ropona, tile tintc !or ropona, tile !n:qu.ea:y 

wilh wbich any ropona are 10 be made, :mel if ropona are to be made UDder oalh. 

D. aramee shall provide tile Cily with access at reasonable times md ror reasoaahle 
purposes 10 eumiae, audit, :md ...,;.., ar.uuee's books, accouDIS, doeumeDIS, maps, plam ODd 

other records pertaiDin& 10 this AJ=II'OIII. araat= shall fully cooperm in makiDJ availal>le 

its records and olberwise mistiD& in tbi=sc activities. 

E. The City may, at aay time, make inquires pemininJ 10 tile operuina or the 

System, md araat= sh:all respoad 10 suci, inquiries on a timely basis. 

F. araruee sball p10vide the City with aotices or all petitioas, applicatioos, 

c:ommunieatioos and repons submitted by Gnotee to the FCC, Securities and EK.b:m&e 

ComrolssioD • Texas Public Utility Commission; Teus Natural Rt.~ Conservation 

Commission, other relevam: commission or agency. or their successor ageocies. spec if ally 
relating to any mattets affecting the use of City streeLS, alleys. and public: rights-of·Wil)' and/or 
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the utili!)' operations authorized pui'SIWiliO this Agrecmem. Upon wriuen requ=ilom Cil)', 

Gn.ruee shall provide the City with copies of all such doc:urne:rU1tion. 

Section 11. Rules and rqulaUons. 

A. The Cil)' may esubiW., after reasonable notice and beuin&. sueh rules and 
~q~~lations as may be in the public imetest reprdiag GnDtee oper:atioo or the Sys<em. 

B. Ia order 10 aseenain relevmt f>as, the City shill bave full power and autlloril)' 
frem Grantee to (i) iaspeet, or ause 10 be iaspec!Cd, the boola and reeonls of Grantee, (li) 
ia;~cntcry and appr2ise, or cause to be inveruoried or apprai!cd, the property of GraDiee wil:hi:D. 
the Town of Addison, and (iii) ol:!tin aceess 10 retcv= boola and records. 

C. - The Cil)' merves the right 10 ~q~~lale the taleS, cbarges and fees or G...rcc as 
the City may be now or hereafter authorized or anpowered to so reguWc mer ooticc a.ad 
haria& 10 Grantee. 

Section 12. Insurance. 

A. Grantee shall obtain and maintain in full fotee and effect thtoughout the tcntt of 
this Agreement, and any extension or Rncwal thereof, imurm:e with an iasurm:e com:pmy 
licensed to do business in the State of Tau, approved by lhe State of Tcw iiD1 a.=qahle to 
the Cil)'. AU companies will be required 10 be ra!Cd A-VIorbeDcrby A.M. !lest or A orbcttl:r 
by SW>danl and Poon. The iDsunDce shill be issued in the staDdud form apprevcd by 11>c 
State Board or Imuroacc. Gt2Dtec shill previdc City with proof of sueh iDsmm:c so required 
at the time or the uccutiOD or this Agrecmem. Tbe Cil)' reserves the rip tD review -
imunace RqUircmcntS durin& the effcctive period or tile A- IIIII my - or 
......,.! thereof, and 10 adjust iDsunnee .,._ and tlleir limia wbea reasoaahly deemed 
oe<:essary and prudetll by the Cil)' Mmager, based upon ciwlles iD Sl2ttltDI)' law, court 
decisions, or the claims history of the iDduslry or the Gnntee. 

B. Subjecl to !he Gt2Dtec's ripiO maiDtaiD reuomble deduelibles in such amoums 
as are approved by tbe Cu:y, GnDtec sball obtain and maiDiaiD in fltll fOtc< and efrccl for d>c 
dumiau-of this A..-, alld 11tf atomioa or~ lhercof, at Gnntee's sole upeose, 
imun.oce polic:; :overaae iD the rouowq rype IDd minimum a.moums: ... 

TYPE 

(I) Worker's Compensation and Employer's 
Liabllil)' 

(2) Commetcial Geoenl (public) Uabilil)'. • 
10 include coverage for the followina 
where the exposure exists: 
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<•> Premises opentioDS 

(b) Jndependcrll ccnlnC!O<S 

(c) Procluaslccmplell:d 

(d) Penonal injury 

(c) CoiiU>aUOI liallilicy 

(f) Explosion, eolbpse and W>derground 
propetty domogc 

(3) Comprehensive automobile insurance 
COYer.IJC for loading ilnd unloading 
l=ords. for. 

(a) · Owncd/l=cd automobiles 

(b) Non-ow«<automobiles 

(c) Hired automobiles 

Combined sinalc 
limit for bodily 
injucy and propetty 
_, .. $3,000,000 
per occurrence or 
its equiVille:nr: 

Combined single 
limit Cor bodily 
iojucy and property 
damage $1,000,000 
per occurrence or 
its equivalent 

C. Tbe City shall be eotitled, upoo r<qUOSiand widloulexpeose, to review copies of 
tho policies ODd oil mlor=DCS tbemo. The Cicy may make my rcssoaable RqU<m for 
dele<ioa., revision or modifiCOiioo of particular policy '"""'· cclllliticms, limitldom or 
aclusiom. ezcep< wbele policy provi.siom are establisll<d by law or rqulotioo biodiol upon 
either Ci<y or Gamcc or upoo the Wlderwritcr for my or sucb policies. Upon n:qucsc for 
deletion, revision or modif...Uon by tho Ci<y, Graotcc shall exercise rcssoaablc cft'ons to 
accomplish tho c:boDaa in policy Cllvcroge, :md shall pay the cost tbercof. 

D. GtoiiiCC qRCS dial with respecs to tho above·r<qUired insurona:, all insurulcc 
COIIIrOdS will c:omail1 tho followiD& r<q~~ired provbicos: 

(I) N:amo tho Town of Addison :md its orflcm, employees, baud memben and 
elccto:! rcprescnmives IS addilional iasun:d (IS die Uuerest:l Of each inswod may 
oppou) IS to all applicable COVCfi!IC: 

(2) Provide for for<)'·fivc <">days notice to the Cicy for ao<dWlon, DOQom>CWII, 
or mau:rial chaaac; 

(3) Provide for ootice co tho Dim:tor of Finmce by certif&Cd mail; and 

(4) Provide that all provbioDS of the AgrcemO::U, IS amcoded, CODCCnlinl liabili<)', 
ducy, :md scaadard of :on:, includil:g !he lndclllllicy of this AgRCIIICDI, siW1 be 
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underwritlen by COOU'aCDial covea,c: sumcient lO inciWe such obligations within 

applicable policies. 

E. The insuroncc policies obtainod by Gran<ec in compliance with IIUs Section sball 

be subject to approval by lhe City, and such proof of insurance, along with wriacn evidence of 

paymctll of n:quitcd premiums, sball be ftlcd and maintlincd with the Director of Finance cluria& 
the tenn of this Agrccmeru. or 1ny u:tc:nsion or renewal tbereof. and may be changed from time 

to time to reflect <lwlaioa liability limits, as requited by tile City. Gramcc shall immcdlau:ly 

advise the: City Anomcy of any actual or pocc:mialliligalion W.t may develop that would affea 

this insurance. · 

f. Insuren shall have no ri&ht of recovery against the City, it being the intention tbat 

the in,sun,nce policies shall protect Gr.arucc and the Ciry and shall be primary cove:-age for all 

losses coveted by the policies. · 

G. The policy clause "Other loswancc· shall not apply to tile City whtrc the City 

is an insured on the policy. 

H. Companies issuing the insurance policies shall have no recourse against tbc City 

for payment of any premiums or assessmentS which· all are set at the sole risk of the Gn.Dtee. 

Section 13. Indemnity by c:;...,...._ Gnn!CC shall iodemnify the City. its officials,. 

ofrlCCTS, employees and agenlS apimt, aDd bold tbe City, Us offiCials, officen. employees and 

agcnu harmless from. any aM all liability, actions, causes of action, lawsuits. judgmenLS, 

cWms, damages, cost$ or fees, iJEiu.cfin& reasonable anomey's fees, for my injury to or lbc: 

clcalh of any person or damal• to or dcstruaion or aoy property rcsultina from or based upon. 

in whole or in pan, any aet or omission of Gruree, its omccn, employees. azem.s. conD'2CtOD, 

assipees, licensec:s, pennia=, or subcoiUnCU)n ur.der this Aarec:ment. The provisions of this 

par.acraPh shall survive lhc lCmliDalion of this Aar=mcn&. The terms and provisions coatamed 

in lhis Section are iJw:nl1ed to be for lbc benefit of City and Grantee ard are DOt irui:'Dded lD be 

for the benefit or any third party. 

Section 14. Vlolatlons. If tile City lw reason to believe that Granu:c is in violatiDn 

of this Aarccmem, the City sball nolif)' Graoree in writina of the violillion SC!Iin& forth the 

rwurc of such violalion. Within thirty (30) days or receiptor such noli<c, Gran<ec sball rcspot>d 

ia writin& to provide aptaaation or doc:umeaa.tion to support that tbe violation did DOl ca:ur. 
Granu:c sball be allowed thirty (30) day> to cure violatioos after wriaen notice is received from 

the City. 

Upon evidence being received by lhc City that any Vil!lation of this Agreemm&, UJ.Y Ciey 

Chane1 provisions, or any ordiDm:s lawfully RCUlatiD& Gramcc iD the conmuctlon IDd 

operation of its System is ocaurinz, or bas ~urred. me Cil)' shall cause an invesdptioa t:J be 

made. 1r lhc CiEy rmds that such a violation exists or has occu"l'Cd, the Grarucc sball take 

appropriau: su:ps to comply with the u:rms of this Aarccmcot and any lawful regulation. Should 

Grantee fail to eomply, after notice ;md opportUnity to cun:,lhcn lhe City may l2ke my ldion 
authorized by law, including (a) forfeirure of lhis Ag!'eCmCill in W event of a substantial breach 
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under Sc:ction 15, and (b) a sull in couR to compel compliance. It, in any suUI proc:ceding, 

default is liaally cmblisll<d, o,..... shall be t<qUin:d ID pay ID !he Cily die ....anable upemes 

intumd in !he prosecution or -" suit and all !he City's damascs and eos11 (includirla 

1110meys' fees), but o,..... sllall be allo.....S eilbcr by !he eoun in lbc judpnenl or forfeiDirc 

or by oilier or !lie City Counen, a ....anablc lime !hereafter, as ri>Cd by such judBJIICOl or 

oilier, 10 eorrca !be default and pay -"UP""=', damaacs and COSIS as ~may be adjuda<d 

10 pay, and if G,..... does so corrca and so pay widlin sucllllme, forfcilurc shall 1101 bceOIIIC 

effective nor be cnlorr:cd. 

Section 15. Termination. 

A. In addition 10 all oilier ri&hll and power> rc11ioed by !he C~ Wider !his 

Agreement or otherwise, the City reserves lhc righl to lmrtinate tbis Agrecmeru, aDd all ri&hts 

and privileJCS or Grantee bcrcuadcr shall cease in tbc event or substwW breath, subject tD 

reasonable notice and oppomm.ity to cure provided in Section 14. or ils tcnns and conditiom. 

A subsuruial breach })y Grantee shaU iDclude, but shall DOl be limited ta, the followia&: 

(1) Graruce's violation or any material provisicn or the Agreement or any material 
rule, order, regulation or d.ctcrmiaa.tioa or the City made pumwn co this 

AJrCcmcru; 

(2) Gnnlft's failure 10 pn>perly eompensa1elbe City as t<qUirled in !his Agroemo:lll; 

(3) Graruec's aaemp110 evade any malerial provision or die Aat=ncm or 10 practice 

any fraud or deceit upon.lhc City or upoa Gramcc's custom.m or~ 

carricn; 

(4) Q ...... 's a11emp1 ID sell, lnlllfcr, COD'IC)' or assian any of lbc righll ml 

privileacs Jlloled punulllliD !his Agrecmeol wilhou1 City CQuncil app!O"aa. 
cxcep1 as may be pcrmimed by-Ibis A.....,...: 

(5) Gl>nlft's failure 10 respond 10 or comply wilh City RqiiOSI<d reports, lllllils. 
mrrmeats and other information in a timely mmnc:r; or 

(6) Gl>nlft's malerial misreprc5CIIIllioo or faa In ils applil:alion or oeaOiimom 

durina lbc aarcemeot pn>CCSS: orlbceonvictionofany clircelor. off=, c:mployec 

or qea< or G,..... for !he ofl<nse ofbn"bcry or fraud c:onoeaed wilh or rcsolliD& 
· from lbc awud of lbc AgrccmcoliD Gl>nlft. . 

B. This Aarcemen• and !he ........., crcaled berc:llllder may be lei1Dimled in lbc 

eYCIII Gr>n~ee aba::doos !lie we of lbc public righls-<>f·W>y for !be purposes set forlh bcrciD. 

Such abandoomenl may be evidenced by uoti<.e from Graruec swina !hal G...,.. :S abandoninl • 
. ~ of lhe date set fonh in the notice, this Agr=mC11l and the c::a.semtms aeated be:rew:XIcr. 
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Section 16. · Miscellaneous. 

A. A.ssigrurr.tnl: sucusson. 

(1) Gn.ruee shall have the right to license or otherwise pennit prin~:c utility providm 
usc of the ri&hts, privilqcs, duties and obliaations JRRted to and a.ssumed by Gr2JUCC pwsuaD& 
to thi.s AJTCCf1lCnl:, provided chat issuance of aay such license or pcnnit or other method of 
conveyance of any rights or obligations hereunder shall not release or relieve Gruuee of its 
obliplions co the City pursuant 10 this Agreement and shall be subjea to the following: 

(a) No such license, pc.nn.il, or other method of conveymce of any of the righD mel 
obligations hereunder shall be effective umil such time as the same bas been approved by tbe 

City Council or the City Manager, which approval shall not be unreasonably withheld. 

(b) Any such license, permit. or other method of conveyance shall provide thar. the 
holder thereof shall comply with and be subject ':0 all terms and conditions of this Azr=:m=t. 

(2) Except as provic!ed in paragraph A(l) of this Section 16. o:iti1a" this Arree=<. 
the assets held by G~cc for usc under this Aarcemcru, any ri&hts or privilea;c:s of Gram= 
under this Agrecmen:, Grantee's capacity in lbe System, or allowucc of access lO tbe System, 
either separately or collectively, sball be sold, resold, assipcd, tnmremd or otberwise 
conveyed by Grantee lO any other penon or fl11D, except an AffilWe, without lhc prior wrin:u 
consent of the City by ordinance or resolution liDless otlle!wisc penniD.ed in this Agreem<m or 
by tbe City Coun:U. No such sale. WipDCIIl. trmsfer or COIMym:< by Gnotee shall be 
approved by 1he City COUDCil for oae year after the pam&e ol tills Agreemem. unlcs such sale. 
assignment. transfer or conveyance is to IIIIXber City frm:hisee or 1i=see and the City CouocU 
determines such Sille, assi&nmcnr. uamrer or coaveym:c is in the besE im:rac ot tbc City. 
Gruuee may Willi this A~ to an Arfoliale durin& the term of tills AJRCIIICOl wilh DOticc 
and COIIS<IIt of City • wbicb COIISCI11 shall not be .......,aably wilhhcl4. ln the CVCIIO dla lbe 

purclwu or seller is tbe holder or a like ·~ the agn:emen1 purcbascd shall be cu:eled 
and meraed il11o one or the Olher aa..emw bel<! by tbe purctwer upon such rwolllble tmDS 

and conditions as may be SCI out by the City CouocU wheo permission for merzer is I'IQIOd. 
S~i the GnDiee sell. assi~:~~. =rer. convey or otherwise clispo>e or any or its rill>ts or ils 
iruerests anllc:r this Agrecmc:nt. or auempt to do so, in violation or lhis rquirmlcDt to obcaiD 
prior COilSCDl. lbe City may. after notice and rasoaable opporti.J.D.ity to cure, deem. sw:h tram:fer 
as a mau:rial or submD!ial breach and. in xcord.aoce with Section IS. revoke this All'="'"' 
for de&ult. in wbicb event all rill>ts and inu:mt of the G!"WC< shall ceuc IIIII J10 purported 
sale, assipment. uam!er or conveyance shall be cr!ccriYc. 

B. Forr:e Majture. In the evetU either the City or Grantee shall be delayed or 
blndcm1 in or prevented from the performmct or any act rcquiml hereunder by rasoa. ot fire, 
c.uualty. strikes, lockouts, labor uouble, inability lO procure matc:.riah or su.pplie:s, f'aihlrc o! 
power, govemmcmalauthority, riots, insuneccioas, war or Oth:r reason of like camre, wt:re 
such clelay. billderm:e or prevention or perfoi'DWIC< shall not be within the rwolllble co111r0l 
ot the party obligated to perform and not be avoidable by diligence, Lite pUt)' so delayed :sbal1 
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......... 

pn>mpdy sive DO <ice 10 lllc oilier party, aad lhereupoo perfonnaocc of such act shall be ucusod 

for such period of clday. 

C. Norica. My oolice pn>vidcd for herein shall be &iveo by wrinen insllumeol, 

pcnonally delivered or ..., by ...ur...s mail, r<!WD r=ipt ~eq~~ested, aad addrossed 10: 

To the Cia: 

Town of Addison. Tens 
P.O. Box 144 

Addison. Texas 7.5001 

Aan: City M:11121er 

Ip Genlee: 

15851 D:albs Par!:w:oy 
Suite 855 

D:albs, Texas 75248 

D. Gow!ming 1..llw: v ..... · This Ag=mem shall be eoostrued Wider, IIId in 

acoordance with, the laws of the Swe of Texas. and all oblismons of lllc panics =at<:d by this 

. agreement an: performable in Dallas COUM)', Te:a:~. Venue for any action UDder this Acr=mem 

shall be in Dallas COUIU)', Texas. 

E. Ugal Construction. In asc my oae or more of the provisiortS comaiDed ia this 

Street Uc.me ~ siWI for uy reason be held 10 be inv.alid, illepl, or uoenl"cm:able 

in my respect. such inv.alidity, illeplity, or uoeofon:cability shall oot affect my other provision 

of the Agreemeot, and this Acr- sball be COilSttU<CI as if such inv.alld, illepl, or 

UDellt"orceable pn>visioo bad ,...... bceo iD:Iuded in this Agm:mem. 

F. Entirr Agl"fltnWII. lbis Assiptlcol Asr=m<n~ represcots the eotlie IIId 

intepoted ._.. - the City aad o..- relative "' - iotD tbc p!hlic 

riJhlo-of-w:ay as clescribed herein supenedes all prior rqotiatioos, represcmuioos aadlor 

agrecmcrus, either wriaen or oral. 

G. .Ammdmml. Tbis I.lceose may DOl be altered, waived, 1111<011<c1 or extmled 

acept by an imtrumcol in wrilin& sipd by the City aad Graotc<:. 

H. Aut/IDrizy ro <Uallt. The uorlmipled offiCUS aadlor ascots of the panies borelo 

are tbc properly authorized offiCials aad baYe tbc oc=suy authority 10 ....,.. this Street 

Uccme Ac=m=t on behalf of the panics b=ta, aad c:ach party hereby certilles to tbc other 

that my aoccmry resoludoos or otbcr IICI mendin& such authority bave bceo cluly pmcd IIId 

are ,_, in full fon:e aad effect. 

5lftCU U.. u4 RnCal ~ • Pap U cr 16 
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EXEctirEO at Dallas Coumy. Te.us on r.b: daf and year first wriuc:n above. 

TOWN OF ADDISON, TEXAS 

ATTEST: 

Strnts UM sH Rmbl A&rnm.tnl • Pa&'= 16 or 16 
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ADDISON CIRCLE ACCESS INC. 
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EXHIBIT "A" 

nu.cr 1.: 

BEING a uact of l:uu:J situated in the G.W. Fisher Sur.:cy. Abstract No. 482. in the Town of 
Addison. Dallas COIIDI)'. To:xas. and bcins. poniooorLo<s s. 6. 7, and a or Block D. orJulian's 
Addition..~ iWdition to the Town of Addiscn as recorded in Volume I. Paae 538 of the Map 

Reeorcls of Dallas CoWity. Texas. and bciniJ & portion of a trxt of land as recorded in Volume 
84151. Pqe 3619 or the Deed Records or Dallas CoUDty, Texas. and beinz mo~ puti<ulorly 
described as follo~A·s: 

BEGrNNING at a 112 inc:h iron rod found at the intersection of the north right~f·way line oflhe 
St. Louis and Southwestern Railroad. a 100' ri&}u-of-1111-ay ,.;th the west right-of-way line of 

Quorum Drive as c:stablishcd by instrwnent 10 the Tov.n of Addison as recorded in Volume 
82093. Page 1073 of the Deed Re~:on:is of Dallas Counry. Taas. 

THESCE. S 66 ~ 4S minuteS 00 scc:ond.s West along the north risln-of·way line of the St 

Louis and Southwestern Ra.ilmm a dimMe of 14.16 feet to a 112 inch imn rod sec 'Nith 
"Huin:·Zollan" cap: 

THENCE. Nonh 00 dezr= 08 minUlCS 00 seconds East a dis~a~~<e or 136.90 rect to a 112 inch 
iron rod set ... ;m "Huin-Zollan" cap ac the bqianioa of a curve to the right havina a radius of 
1 •• 85.39 reec 

THENCE. alona said cur'\'c to the ri&ht in a northerly direction Wou&h a central anale of 04 
desrees S9 minutes OS seconds. ao ill< distance or 129.23 reeL bein& subtcnded by a chord 
bearing :-lonh 02 dczrees 37 minUlCS 33 seconds East. and is 129.19 rect in JCftllh to. 112 inch 
iron rod set ~ith '"Huin-Zollm" ap 11 the end of said ~e; 

THENCE. Nonh 19 dezr='SI minUlCS 21 seconds West a distance or412.81 reet to a 112 inch 
iron rod set with '"Huin-Zollars" cap ia the cUt line of a 20 foot alley iD Block D in said Julian's 

Add.ition~ 

THENCE. Nonh 00 dezr=OI miaUlCS 39 seconds East aloos the East littc or said 20 root alley 
a d.isunce of 291.4S feet to 1 112 indt iron nxl found .... ;th "Huia-Zollars'" cap iD the 50Uib 
right-of • ...,-ay line of Mildred Street as emblishcd by Lnmumcnt to the Town of Addisoa. Texas 
as r«ordc<! in Volume 91118. Pase 1567 orthe Deed Records or Dallas Couoty, Texas; 

TIIENCE. South 19 ~ .a9 minutes 12 seunds East ~eng the south ri&fU-of-v.oay line of 
Mildred Strm 1 dist.1nce of209.1-4 feet to a 112 inch iron rod found witb "Huin-Zollars'" cap 11 
the bcginnjna of a curve to lhe ri;hl havins :1 radius of n6.0l feet: 

THENCE. continuing Ilona said $0Uth right-of-..,.-:ay line in a c:astcrly direction anr.l altlnJ said 
curve 10 the right through :. central angle of 07 dcbrees 00 minute-s 4S seconds. an are di.swlc:c 
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lllENCE. South 89 dcpcs 57 mioiii<S 01 seconds West along a nonh line of said Addison 
Confcrcace Ccn!ct p1a1 a~ of80.19 feet 10 a 112 inch in>n rod found Mth "Huln-Zollan" 
cap; 

lllENCE. North 00 dcpcs 06 mioiii<S OS seconds West along an cast line of said pial a 
di.mncc of202.S9 feetiO al/2 inch in>o rod found Mth "Hula-Zollan" cap at the most northerly 

. nonhc:ast earner of said pW: 

tHENCE. Soulh 19 dcpcs Sl miniii<S SS secends West along the nonh line of said plu ·a 
distanc:e of 25.00 feel to a 112 iDch iron rod set 'With '"Huirt-Zollats'"cap; 

THENCE North 00 dcgr=s 06 minutes OS seconds West a dimncc of 61.46 feet to a lfl inc:h 
iron rod seL wi~ '"Huin·Zollan'" cap; 

THENCE South 89 c:lqrec3 04 minutes 47 secoads East a diSWic:c of 171.11 feet to a 112 inch 
iron rod set with '"Huia-Zolla:s'" cap: 

THENCE Nonb 00 degrees SS mi.awes 13 seconds East a distance oi 235.00 feet to a 112 inch 
iron rod set wilb '"Huitt·Zollan'" cap; 

lliENCE North 89 degrees 04 minutes 47 sctoDds Wcsz: a distance of 64 . .50 feet to a l/2 inch 
iron rod set with '"Huia-Zollars'" cap; 

THENCE Nonh 00 dcpcs SS minuces 13 seconds East a distance of 61.00 fee~ 10 a 112 ineh 
iron rod se1 Mth "Huitt·Zolla:s" cap; . 

THENCE South 89 clqie.s 04 miauces 47 S«<nds East a disunee of 484.50 feet 10 a 112 ineb 
iron rod set: with -.!uin-Zollars'" cap on the wcsc right-of-way liuc of Quorum Drive u 
establisbcd by iamumeal 10 the Town of Addison, Texas as recoMed in Volume 12093, 
Page 1073 of tbe ll«d Records of Dallas Counl)', Texas; 

THENCE 5oUib 00 dcpcs SS miaiii<S ll seconds West along the ...,. ri&bt-<>f-way line of 
Quorum Drive a diswlce o£601.16 feet to a 112 inch iron rod fowul wit.'1. '"Hu.in-Zollan'" cap ar. 
the bqioolog of a cum: 10 the ri&bt bavin- a radius of I .392.39 feet; 

THENCE continu.iaa alona said west rigtu-of·"'-"'Y line and aloD.& said curve to the ri&ht lhmu&b 
a ccotral angle of 06 dqrcc:o OS minUleJ 10 =onds. an an: distaoce of 147.90 feet. beina 
subteoded by a cbonl wbicb bean South Ol deg=s S"l minutes 48 seconds West, and is 147.83 
feet. i.a IC'DIIh m a 112 incb iroD. rod foWld with ·Huin-Zollars• ap: 
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TMP.o~C.E South 07 dqrees 00 minuzcs 23 seconds Wes1 continuins: along the west ri;ht-of-way 
line of Quorum Drive a dLstance of I U7 feet: to a 112 inch iron rod found with •Huin-Zollars. 

cap in the said north right~f-way line of Mildred Sftel: 

THENCE Nonh 82 degroco 48 minutes 27 seconds Wm along the Nonh riiJht-of·""'Y line of 

Mildrod St=t a di•tancc of 1".53 feet 10 a 112 inch iron rod foiU!d with "Huin-ZoiW." cap at 

the bcgiM.in& of a c;w"Ve to the left. havia& a l'ildius of 156.0) feet; 

THENCE. in a westerly dirmion alona said Me to the left throu&h a cenn1 angle of 07 

ckg:ren 00 minutes 45 seconds. an 111: distance of 104.71 feet. brin& suble'Dded by a chord wttich 
bean Nonh 86 degroco 18 mil)u.., 50 seconds West. and;, 104.71 feet in length 10 a 112 inch 

iron rod found with ·Huin-Zouan· cap; 

THENCE. North 89 dqrcn 49 miawcs 12 seconds West continuing alons: the north ri&ht-of-~-ay 

line of Mildrod S~~eet a di:IWICC of 209.35 feet to the POINT OF BEGINNING and 

CONT AINrNG 8.413 acres of land. more or less. 

pacr J: 

BEING a trut of la.nd siawed in the G.W. Fisher Survey. Absaac't No. 482. in the Town of 

Addi.son. Dallas County. Texas. and being a portion of a trXI of laDd as r=ordcd in Volume 

84151. Page 3619 of the Deed Reconb of Dallas Couney, Texas. and being more particularly 

described :IS rona ... : 

COM.'tlENCINCi at a 112 inch iron rod found o..vith •Huitt-Zollars• cap lllhc intcncction of the 
oonh riiJht-of·way liae of !be SL LoWs and SoudlwestcmiW!rood. a 100 foot wide ril!ht-of-way. 

with cast rialu-of-v.11y line of Quorum Drive as C'SIIblisbcd by iDsaumcnt lO the Town of 

Addison. TCJW as recorded in Volume 82093, Page 1077 of the Deed Records of Dallas Couney, 

Texas: 

THENCE Nonh 00 degroco 01 minuu:s 00 seconds East aloog die east right-of-way line of 

Quorum Drive a distance of 96.69 feet to a 112 inch iron rod found with ·Huin-Zoltan• cap a1 

tbe bqinn.ina of a c;w"Ve to the right havin~ a radius of 1392.39 feet: 

THENCE contil.Wna alona said cas& ripu..gf.way line of Quorum Drive and alon1 said c:urve to 

the riiJht threuiJh. central:lllale o£06 des= 52 minutes 2l secoodJ. .. an: clisw>ce or 167.03 
feeL being subteilded by a chord which bean Nonh Ol degroco 34 minutes 11 ,...,ads East. aod 

is 166.93 feet in length lO a lfZ inch iron rod found with ·Huin-Zo:lus• cap; 
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rrlENCE Nonh 07 dcgrccs 00 minutes 23 seconds East continuin& aJonglhe east righ.t~f·w.lY 
line of Quorum Drive a distance of 143.16 feet to a lf2 inch iron rod set wilh •Huia·Zoltan• cap 
at the POINT OF BEGINNING; 

THENCE Nonh 07 dear= 00 minui<S 23 se<:onds East conlilluin1 alon1 the ..., ri&fU-or·way 
lin.: ofQuonun Drive a distance of 176.10 fcct: to a lf2 inch iron rod set with "Huitt·Zollan" cap 
ac lhc bca:innina of a curve to the left bavina a radius of 1.4-72.39 feet; 

THENCE continuing alona. sa.id C35l riatn-of·W<lY line of Quorum Drive and alona said cun·e to 
th~ left: through a central angle of 02 degrees 47 minutes 48 seconds. an an: c:lislancc of 71.87 
r..._ t.e;ng subtendcd by a chord which beats Nonh OS degrees 36 minuleS 29 se<:onds East. and 
is 71.87 feet in len&th Eo a 112 i.nc;h iron rod set with "Huin-Zollais" eap, said rod bciq the 
bca:inning of a non-tangent cw-ve co the right havins a rWus of -130.00 feet: 

THENCE departing said cast right-of-way line in a soU1herly direction along said CUJ"\o"e to the 
rigbc through a ~nl angle of 144 dqm:s 58 minmes ll seconds. an arc distance of 321.93 
rcc• t.e;ng subtendcd by a chord which beats South 06 degrees 36 minui<S 04 seconds West. aod 
is 247.95 rcct in length to the POINT OF BEGINNING and CONTAINING 0.3754 acres orland. 
more or less.. 
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of94.98 fo:t. being subtendcd by a chord which bears South 86 d-18 minutes SO seconds East. and is 94.92 feet in length to a 1!2 inch iron rod found o..vith '"Hu.ia~Zona:s· cap; 

TH.EN'CE. South 82 dcgrus 48 minutes 27 seconds East continuing a.lons said rigtn-of-way line a clisranc:e of 1.55.79 feet to a 112 incb iran rod found with '"Huin-Zollars'" ap in the said wes1: right-of-way line of Quorum Drive; 

THENCE. South 07 dczrccs 00 minutes 23 seconds Wc:sr: along the said west right-of-way line of Quorum Drive a distance of226.99 feet to 1 112 inch iron rod found wilh '"Huin-Zollan'" ap at the bcgiMing of a curve to the left havin& a rad.ius of 1.472.39 feet; 

THENCE. conlinu.ina aJong said west riJht-of-way line and alons said curve to the lrit: through a cmD'ill angle of 06 dcgr=s S2 minutes 2J sec"onds. an an: dimnce of 176.62 feet. bcina subtcndcd by a chord which bears South OJ depes 34 minutes II seconds West. and is 176.52 feet in length to a 112 inch iron rod fouad with '"Huin-Zollars" cap; 

THENCE. Sowh 00 dqr=s 08 minutes 00 seconds West continuing along said WC5t right-of-way line a distance of 131.28 feet to the POINT OF BEG!NNING and CONTAIN!NG J.OSI acres of land. more or less. 

BEING a tract of land sinwcd ia the G.W. Fisher Survey. Abstnct No. 412, ia tbe Town of Addison. Dallas Coun~y, Texas. and bcini a portion of Lots 2 and 3 of Block F, of Julian's Add.itioa. an add.iQon to the Town of Addison as m:ordcd in Volume I. Pqe $38 of tbe Map Records of Dall.u County, Texas. and beiDa a portion of tltrn tracts of land as recorded ia Volunte 82020. Pqe 0618 and Volwnc 84151, Pqe3619 of the De<d Records of Dallas County, Texas. and bein& more particularly dcocribed as follows: 

BEGINNYNG u o 112 ittch iron rod found Mth "Hula-Zollan" cop u the int=ection of the..,. line of a 20 fOOl alley in Block F of said addition Mth tlte north ri&ltt-of--y line of Mildrecl Street as esubli.shed by inmum.ent to the Town of AddUon. Texas as m:orded ia Volume 91111. Pqe 1567 of the De<d Records of Dallas Counl)l, Texas. said point also bcioa on o plmed east line of Addison Confermce Center- Addison Center Theater plac &S recorded i.n Volume 90241. Pas• 2807 of the Dee.: Records of Dallas Coun1y, Texas: 

THENCE. Nonh 00 degrees 01 miawe 39 seconds E3St along the east line of sal~ 20 foot alley and the east line or said Addison Confem1c:e Center plat a distance or 183.48 feet to a onc-inc:h iron rod roW1d at the most sou~.crly nonheast c:omcr of said Addison Confereuc:e Ce:nlef plat; 
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FXHJBIT •a• 

BE!N'O a cnct of laad si:wed iD lb 0. W. F"iSitl:r Su:rwcr. A.bslnc No. .a.t2. fa me. To-a of Addisoc. Da1bs 
Cgoumy. Taa. &adblizl& panofrwonasoflazldsaadiD& iAm.Ga~~~e of~ Prvpen:ia, lDc. u~ 
b)' illscnml.aCI rKorded- ia. VoiUZII.e 120%0, Pap 06 ..... &Dd Volume lla:ZO, Pap OdU. an of me Dad bcords 
of DUiu Cauary, Tea~ aad bciq man ~ dacribed u fi:IUows: 

COMMEMC'tNG •• ooe-U.lfiactl iraa tod toaa4 wdb ~~·cap •dle ~oa. ofdta aa Uu of 
a 10 foal: aBay iD B&odr: F of Jaliazl's Acldil:ioa. ID ~oa. CD dw TOWill of Addboa., u M.Otdcd iD Vohzce I. 
Pap Sll of dM ~ Recanb of Da11a Col;ay. Tt:a:L widl 1M Dar:b riJIIM(.-.y liDI of Mildred Sr:rac as 
aablisbed bf ~ CD ate Towa of Mdboa. Texas u I'ICCir*4 iD Volazu 91111. Pap IS67 of 1M Ond 
~ flf O.UU Caumy, Tau. Slid poiltl also bazl& ill a plaad CUI tm. of Acil1boa Coet.:n::x. Ccma- • 
Addiloa C~~~~n "'la:a:a:r pl.a&: u ru:orded i:a Voha:Dt 90141, Pap %107 ofm. Deed. bc:ord.s of Dallu Cocmcy, 
Taa; 

THENCE. ~ 00 cfqm::l 01 miaua :i9 s.rccmcb E.a.sl alon& r:l!.t a.sz lila• of u.id :ZO rooc all f)' and ~~ c::u: lUte 
of said A44iJoa CoaflftiSCII emc.r ptu: a diDac.c of 113.~ rm: ro ~ ooe-iada itQQ I'Qd road u a.. mas& 
saudtcrty oardlall ~ of said Addbaa Coal'uan C.0. pial: 

niENCE. ScNm 19 ct.arws S71Diz1'CIUS 01 SoiCOOib Waz aloq a oon:b lille of said Al£disoa COilhracci Cmt~T 
plu a dbl:aDce of 10.19 fa& CD a CIDe-Uif' iDcb m tod to..md ~ 11uilz.·Zollln• cap: 

THENCE. Horeb. oo c&csms 06 mimas os leCODib waz &loll& a a:ftliae or aid pial: a cUsat.c. or :zo~n rm: 
to a P .Jt. a&iJ roulld izl ICCIIaCI'd ~:rae of .rae. ;roa: • !he =• DDftluriy ~ contcr aid pYr; 

niDICL Soudan~ n ID.IDuliS ss -=-U Waz aloo& dl'l DCftb LiDc of Slid pta adbz:lace of:Z.S.OO tn1: 
to a oot-baU' iDda N raG bad wida ~Zollan• c:ap far dle POENT OF BEGINNING; 

nt:ENCE. CCIIIEiniac Sola:b 19 cllpas n m.iau:ra ss MCOOds wc::s~ aloq '11M IICftb tm. of saW pta a db:aa~;e 
of 259.$7 fnl: CD a oaHalf iDcll lrol rvd !oad widl -.ruim-Zollln. C!P i;a, a.. wa& liM of tUd o,.bco 
,_.... r.c. "-;. v-.GDZO. Pqc ...,, • · 

~ Nardi 00 *Ina lllllia:la:l :ZS IICaledl Ear. aloa& dtl ·.._ liDI of said Op.&l:rco tna a dbaaa of 
C0.70 &ceo a P.X. ::ail ro-d iDCOIICIID beM offc:au poll: • '11M...._ comer afllid Upab:o n=; 

THENCE. Soum S9 dtpa as minzn •s SICCIIIds Easr: aloa& m. DCII'dllia. ofdl:elasl: IIII:Gdoud Op;abco ~net 
aDd 61-* liM otm. Opubco rna as rtCOC'I:I.d ia. Voba.l aa:za. Pap 0614 a dlsl:uc. of 160.14 t..ID a 
Oftl'oobalt iacl:l iraa rad toad wid:l 1fUI..ZotJan• cap oa 1be •lSI npt.of...,. liM of Quana om-. u 
..,bldW bf illswalcl:l co • Tovn:~ of~ Tc:u.s u l'ftGntld ia Vol~&~~~e 11091, Pap ton of dill Deld 
R.cconD of Dalla CNd)', Tau;; 

T'HEHCE. 5oul:b 00 dqra:s SS :::liiNra ll MCOOds Wcsz aloaJ die wal riJ;t!Hf......,. 1m. or Qlaom:a Dri'fe a 
cSisaaa of CILlO tnt: m • oa..au' iDdl na nld fou=d widl ~llia·Zollln. cap &br a comer. 
nt:ENCL Norell 19 dqrta 0. caimsces .-1 s.tcoads Weu a 4isi&Ac• of .&.14.!0 rtct to a o~ iadl iml nld 
road •idl -&ia·ZoU.an• cap: 
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TI'ICI I 

BE.ING a cna of l&od. ~awad. ill d:le Cl. W. r!Sber ~. At..na No. 411. iD dw Towa. of AddLsoa. Dallas c~. Tau. IDd briq: &1.1 of t.oa II, 12. aDd IJ, of Bloc.t B. ad I pon:IQia ott.c. S of BlOck 0, illlluliaa'l Ad4itioa. ~aM4idoa CD 1b Towa o!Adclboe. u ~ill Vo&at I, hp.Sll ollbMap ltecon1l ofDUW co=~. Ta.u. a.1so kiq a ~ of C'lara Scrns u abaD4oMd. by rae T~ or Ad4lsoa a nidl:actd by iamamc:cl: I"''CCnfed i.a Volwat 91 Ill. Pip IS'71 ofiM Deed Accard:l ofo..ttas ~. Tau. IDd 'bale pu1: of a ttsa: oflud s:tllld.i:a& ill 'lh aa=.- ofOpubc:o Propmia. lDc.. a ni4cucal by iu:n=eas rw:orclecl ia Voha.a ICISI. hit 3619 ofiZII Dn-:1 bconb ofO.Uu COUIII1, Tuu -.lbf:iq: mon ~ dac:ri'btd u t'aUovrs: 
BEG~"'NINO 111 oae-Ulliada inllll Rid (Gad .a: lb ~Qiill ofi:M DOn2& rf&la-ot....., liMofdl.l D&U.u Nt:a Rapid T~ Prvpctcy ~ C«pan::ioe. a C"'"idaccd b)' icl::cnlzacc ~ iaYohzma 91001. Pap 1390 ofd!:t Onci R=xds of DaiUs COIIIIq, Tau. Cona.trfy die SL l,.oQis IDd ~~:SiR Jbiltaad ri&t!Mf·WI:y, • 100 rooc _ ... ut. ripE..gf • .....,.. wid:ll dla CUI Lin of a 20 rooc &Ill)' ia Blodr: a of aid add:itioa.; 
nmNCE. Sri 00 cSev-s 01 m.imM l9 I&'C:ODI!s ~ aloo:s die as~ f.~AC of aid zo lboc &U.,. a 4tmace of '"0.92 Inc to a one-IW! iDc.tl irwl nxl 6:lud wid!. '"HIIi.l:r·Zollan'" c:ap tbr a~ 
n-J:ESCE. Sodll9 4copa Slmilaa:a :ZI MCOIUb Eu:c a c!lmace of4ll.ll IJMtD a~fiacb iroo rad twad wid!. "'Hr.&ia:·Zollln' c::ap u me .bqi:a:aiq or alliOQoQI:I.Imc ~co dleld: ba'ri:Daa rtiW:I or t,,U,.J9 rea; 
nmNCE. aloq: said curre tD die lett 'lbrou:P a c:mnl aolft of 04 dqnra S9 mil:=w:s OS -=oads. ao ar; 4isl:ul.ct of t29.ll !'m. bciq ~by a Qclnl ~ bc:ln Socb D'l dl-pt:a J71Di=:Z:a l3 MCOOda Wac. aod is I:Z9.19 fnc ia ll:q~ 10 a~ illdl Ria RIG fou;ad wid!.~~ cap; 
ni:ENCE. $aadl 00 4lpa 01 ~ 00 tiiCQIQd:s w •• ~of 136JO r. ... ocH.alf iDdJ itoa rod foad wid:! '"HUZ.Zollan' cap 011 .. oanta tf&»of....,. Uu of aid .c.ua Anl.lapid. TrwhlnCl (fon:aa'ly i:bc SC. L.wis llld Sowlawesra~~ Jt.ail"* rip-of•wra)'); 

~~ 5oudt. U 4qree145 ~ 00 1IICCIIIil w .. &loa1110n11. riPHf·-.y 111M of aid Dl.ltu Ata bpid TRdlh na (fonaat)' 1M SC. L.a. 1114 5 ' ==• R&ilrald ri&fi:H'!--.y) a disl:lloc. of Ul.74 r.a 1:0 me POINT Of BEG~ _. CONTAitltNCi 3.J07 eca of lad mon or lea 
Balis ofba:riq: b "lk bariq of'Nanlll9 fk&'ws 49 milrvla l:Z secoadl Wca &1oa1 U..OCII'I3 riPHf·.., liDe :C Mi!4mS. Slncl as ftCCinlle4 iD VoMac m•t. Pap 1'91 of =• Dnd ltcanb ofCollia. eouoq, Tuu. 
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nJENCE. 5ouda 00 dtJr"5 !1!1 aaU.. llliiiCCI8d:s w .. a disciDCII of 61.00 &ld tD a oot--blf iDd!. W. ftld 

-- ~Zollan" cop; 

THENCE. 5Gud:l 19 tkpa 0& aa=-s 41 SICCIDd:l !as a cli:DDca of 64.!10 l'ad t11 a GDe-U1f lDc:!l irc1G M fba4 

widl 11uia:-Zou.s· cap; 

niDfCE. $oldl:li 00 ckpftS H IID.iiNia ll MCGDds w .. a~ of 235.00 &ld cD a cae.11a1t iDc!ro fte. rDd. 

(ouad wid!. '"Hllia:·Zolll:n. c:av. . 

THENCE. Non:1:119 cr.pa:s 0.& aai=- C7SICDGdl Wea: a cil:ll;aiQ of 111.11 &d co a oaHa1f o=: iroa ftld 

foazl4 wi1:ta -"Huia:-Zollln. cqr; 

lHENCE. Soudl 00 cflrFa 06 aaiall::s OS wcoods Eal: a distlza: of61.C4 &a tDIU POENT OF BEGINNING 

md CONT ~G ll.J.Il acra o( lmd cacn « laL 

Basil ortrariq is dUI bariq orNri 19 *Pas '*9 aail=a ll MCDIIIdl Wat aloe& 1M Gon:1:1 ric»-of.way U:u 

or Mildred Semi u rccanW izs Vofaate 95149. Pap 1591 or die Dad R&cclrdl of Collizl Coamy. Tcw. 
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fXH!BIT "II" 

Trxtl 

am;a • Cl'aC"C or laM si~ iz:a Uw Ci. w. r-.:r ~. Aban= Wo.. 412. ia me TOWJS or A4t:11Joa.. O&ll.a:l Cowary, Tuu. and bciq pan:ofrwo r:ac:aoflad liiii:Mdal IDdwaaz:a.•at()p&b;o ~ lDc. a rti~ by itosenS:mni.O ~ i:D Voha• ICUI, Pqtl6lf.IDd Yohall1 1%0'20. Pap~ all of dill Deld AKorcb of OaJ!u Cowuy, Ta.aa ud bciq man puticularty descn.lle4 II t'allowi 

BECi~Ci a.ca oa..w!Lada kvarodlftwidt.,.·Zon.n- c:ap II lib~ ottbeooc'lb ri&bt"'((f·way ""',,,.. CaJw...,..- T....U Profa'l'..,... ~.,- 117-.,.........,;, Volume 91001. Pap U90 oflh o-t Racanb ofDIJ.lu Couscy, Tau.lbnzl,aiy dMSc. Loa.ls a Soadnn::su:n:l R.ai1:rall4 rip-of·WlrY· a 100 roac ,.;u rfPHf' • ...,., .-idl aa rip-of...., lia ofQiacnaa Driw u aratllbb.l'd by iA==,cm rome TOWI:I of Add[-. Taa u recarclrd ill Vol=.• 11091, Pap 1077 arm. Deed. l.teorcb or O.U.S Couaty. Tau; 

ni!NCE. Noru. oo ~ 01 milna:a 00 MCDIId:t Eur: ab:la die a. rip-or-w.wy liM of QQon:aD DrM a 4i=&Dca of .96.69 rm ~ a aooa-blf iDcb ina toe1 tc~ •idl ~Zanars• Qp a: C!t• ~~ of a crt~~ EO m. riPE ~viq a r.d.iu of I.J92.J9 &a; 

ntENCE. ~I aloa& aid a::a filllz-of...,. UN ofQgona Drm IDd lloDa aW. MW m m. rtpz mtaqb a~ Mil- of 06 cir:p'n:l n mi=:u:sll -=oDd~.. aa we: ~ of 167.03 &a. 'bei.q ~ by a d:lord wbidl ban tiordl OJ dqrla J4 mi&na:l 12 II'CGDdl E-. cd is ,., (Ia iD lcql:fliD • CilliiHI1! i=b. inla rod .liS widl ~Zollad' cap; 

THENCE. N«m ..,_..._ oo .u-ZJ- Eat""'""""' aloq ""- ri&b<-ot.woyliu orQooc= DriY• adisaDuof 1-'1.16 •coaoaa4WfiDdla Rid• wdta ~ZollaiT' capalifMbqi=ial of a DODo I:IApllt a&rn~ to me ldt bfttDc ~ ,.... ot IJG.OO t-=: 
·THENCE. ........ sold- ri&bW( • ..,.Iioo or- cmoiOd aloq ooid.,...., diO ld dnqlla­&all• of l<W dcpwa 31 a.. 13 __.. • R ~ ot nul r.c. bliq ~by a c:l*d wbida bun Hardt 06 ckpns U m=-s 1M --* EaL &ad is 247.9S r.t iD leqdl t: a O'Moll::llt' iac:11 na toe1 sa .nta ~ZoUcs· cap• aid-- r ., bot~ Dri"' aidp:IGI;IlliriqlbeltqialliDaofaa.. caqc:aa: CIIMI m m. a.a ll:rriaa • rw~a v~r.411lf re..: 
nurncE. -me .,_ ooid -riPs or_, u.. orQoona em. 10o1-. aid ..... ,. "'" ld­a CCIIrll aq1:t of OJ ..._ 17 ..a.- ZZ __. • ft ~ of 14~ !ac,. b.iq 1Ubcada4 a, a Qon1 wbidl ban Norda 0% dtpa JJ ..-... ,.. ,_.... £.. IDd is I4.J1 r.. Yllapa tD aiCIOIHalf iDdl ba ftlid sa widl -.....z.:.u.s· ~ 6w 1M pail!& VII tlllplli£7 ol saW cal"''l; 

THENCZ.- 00 ._ lS- IJ-Ea.-· ..... "'" -ri-.woy .... .,_ Ori-rt a <lil:aDc• of 1.019.99 '- fD 1 ...wt iDc:b i:rola n:ld N4 •ida '"Jki:C.Zollan• cap ill 1M aanb lia of said Opllllco :ncz aa NC.orde4 ill Vob=1 aa:zo. Pap OU.; 

m:ENCE. Soucb t9 c~qrwa as a:a.illllsa 4' ~ Eut llooc m. ~UN ofnld Opub:o naa disi:IAc4l of '43.JJ (eft to a 1r bxlr..bm7 rrn. hal wtlidl a ou-blf i=b. Rei ro4 bald .;m •t~~~Cbz~.• cap bars~ 19 de&na 0' adzua:s 4' ~ Wa& 1 4isa.a.ct of 1.00 flU; 
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THENCE. Sauzb oo *'Ina jJ =i~:aat IJ __. Wee a c:ll--=e of 70.91 tns: " a poi.a:r: far a =mer, 
THENCE. Sodll9 Mpa 04 mi=tl:l 47 MCCIDib Euc a dis:tlacl of 34-'0 rca to a oae-blf iadl iraa rad • wid!. -Huia~.zou..n• c:ap ror a corur. 
THENC!. Soa.cb 00 dqrea '' mil=e:S 13 -=oa Wac a~ of211.91 tea ro a ODC4:1alf iDcb iroll rod sa '~rim ·HWu·Zonan• cap far a ~ 

T'HEN'CE. Nonb 72 lkpa ,. miz:l:ala 59 IIC:oadl Eat a~ or IC.7, rca CD I ooMa1t iDda N rad M1 l'ar 1:tw beJi=ai.D.I of & CUIW to ltw riafl:l b.aviq I~ of ICIUO (en; 
ni!)ICE. a~aca said C~ZZ"N co llh r\Pl t:ll:roaP • Cda"'l 1411• ot n dq:l'fts ll mi&aa::l 77 tiCCIItCh. u. an: tti:s:CaDR of 101.90 r-. btial ~ 1rr a cbonl wt1ic:b ban Solidi 71 dcczus IS miouu::s 17 secODcb Eul: *is 97.41 me ta.l&alll:lto a ~izlcll eraa tod.~a"-.idl. ~.zoUan· cap; 
~a. Ncria 72 "ana 31mizl:l;zra "teeaads Ed&~ or 400.59 (nc to.~ iztdl .,_rod. 1ft -.idl1lail:f.Zal:.tn• ClpOIIIIDe --olsaicl()pabco a-aarcc.ord.d iD Volra•I:Z020, Pap 0614 m:l dis..,_. npc..or~.wa, 1m.. of Dl.llu hrtwar. 
lHENCE. SGudl 00 depwal9 111iaa:la 00 MI:ODCb EM coatiaWq aloqlh ... -. orsa.i4 ~ 'tnCt 1D4 m. .sc. rip.or-wq lia of Dallas Pa:tft'IJ' &~at 117.22 lftcta aaaHalfiDcl:l ina rod blll4 ll m. ~ canta" or a =~ Opabco rn.:t. saw. COI1Ia' abo 'bGq oa. ttz. aorm. I..IM of d:lt ~ na a ra:orU:S ia. Volume ICI51, Pap Mit: 

11IEIICE. SouiO .. depoo so ....... 39- e.. .................. - rip.or...,. ... or Dllla> Parbray aad aloallbe c,cr,a U. or._ mamaa.4 OpubcD na a di-.-. of 41.01 t.tD a CDH:aJ/iac:b itaa rod. b1Dd wtdl11lllil:r..ZCillrs• c:ap •=-_.... ~ olsaid: Oplabc:o na. aid canter bliq dl.ltqi=iq of DOQoC&apal dii"N ro cb ld ltmq a tlltial al2.,H4. 79 c.; 
Tl!ENCE. .-......... - .... r.a40paboo ~r~c~u4aJoo1 ,.._ ~~ooorDollu-,.-1 cazaa1 *"'Jt' orO I ~,. ..... 2t ~ IIi arc:~ o(91.74 fm. IDd bdq ~ by 1 ct.onl bdftq S01i11b 12 ...,_. OS aUnta 47 ...a !.- a &aoc:a or 'L13 r.ro a~ iDa na, rod lbr;Dd wida • '"Haii&-Zollln. cap; 

niEI<C!.- ll 4op.-"' -lXI- e.. .-j ........ - .... o(IIJ4 ep..c. ..... aJoas 1M.,.. Uae at O.U. r.tny a.._., o( lll.lt t. to a ...u.JI iDcta na rod a-d ..a ~ Z&tlla'J"' cap b lib...._. COI1IIII' ot -.id 0,.0:.. -=t ~ill VMI:u: 141JJ. Pip J6Jt, llicl. corw baq,..-.. ,,.. - riii!Hf....,. lfoo orDoUu-,.-,.. wili•=l) np...r...,. liao orDolloiAia~T--.....-c:......- .. ..-..,. ......... -;,v.-91001.,... uoo or ... Dow4- orllollll eo...y. Taa: 
'THENCE. Souda 6S disrea 4S aaiDial 00 IICOIIds Waz aiGq die 0 I; bt ot sai4 Op:O:o cr.a IGd a1aq m. ~ risDHf-rt Lb. oro.u.u Atu Rl:pid Trasil n= 1 ~or 1.4li.J5 tnt co dUI POINT OF BEOSNtfD'G aod eotrTAINtNG 2L461 ~c.ra of taod. mora or fa:&. 
Bub orbariq ;IItle bariDI of~ordl 19 depu49m~ llloiCOOd:s Wal aloo11tte llOI'Ib ripl-ol~wsy tin of Mildred Scrtc'l u ~ ill Vol=.e S5249. Pas- U91 or tb Ootc4 l.ccards of CoWD. Coll:a0'. Taa. 
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EXHIBIT ·r 

BElNO a craa ollucl sifol::uld ill dlt O. Vi, Fblla' !urrq, Absncl: No. 412.. TOWII of Addi$oa. Dllla Coamy, Tau. md bciDJ a ponioo of a r-o IZ'ICQ of 1aad coa...,-.d lD Op&bco Propcrda. tK. a nicfeaced tr,. r.a iu:nzmllltl r'I'COI"dcd ill VoNm.t 120%0. Pq:t 061& cd Yol=lt 141!1, Pqt 3619 ofdw Dttd ~ olDI.IIal 
Caamy, Tau. IDd bi'mJI!ION p&rticdarly dc:sl:ribed u fOllows: 

BC:OINNINO araoa-IWfi.Dcb iro:a rod Ml widl11uic-Zollm• apacm. ~orm. eCI'dl ripc.ot-.y JiM of tM Dal1u Ala Rzpid Traasil Prvpcn)" A.cquilliall Cotponzioe u ll"l'i4mcld tr,. Uu::nac:c ~ m. Voblmt 91001. Pap 1390 of r:b4: Deed lttcords ofO.U. CCNIII1, Tczu. bmaty Sc.. LOllis 104 ~ bi,&old riatzMf-way, a 100 tooc .US. riPMf•-ay, widl as:c ril»-of..-a7' liDI of Q!xln= Dmt a~ tr,. ==aemm 1M Towa of AdliiJDa. Ta.u u rKOrCied iD Vobmlt 12093, Pip 1071 of=.. Dad R.tecrds of 
OaUu CCIUIIIJ', Tau; 

nt:ENCE. Nora oo c1qrca oa minUla oo se:GIIlCis Eaz aloes 'lflt aa rist:Hf.....,. Wzc ~ ~ Dri.,. a 
disz;uct of 96.69 fed to a one-balf iDd\ irva. ~ we: ...-illl "'Kuia:·Zollm• ap II: d!.t bq\DniaJ of a Clln't to ttl• .np:t ba'liq: a r;d;as ar IJ91.lt rnc 
niENCE. ~ a1oq aid ca1 ri&bJ:-of-way liat ofQaon= c.;.,. &zld aioi!J said I;I;IIW :o =e ri~ ::mqb acmnl aq1c ol06c&qr.a n mi:mas ll M'COC4I. &a~ ltiam:a ot 161.03 r.t.btiac ~by aQanl whidl ban Nardi OJ dqra:l J.4 m.i:ala 12 MCOacis E-. IZid il 166.93 r..t i:a lcp!l co a oaMaU iDc.!l iroG 
~ - wid:& -&Ziz·ZoUan· ca,; 

TH!l'ICE. Nona rn depws 00 miauca Z:J tiCOIIIds East ea:aztcu.ia1 tlollc m. - riJ!zMf....,. liDt of Q=n= om-. adimDct.ofl4J.I5 ledmaODI-blfi=ll iraa ** wil:b ~Zolltn• elf' am.~ of a aoo­
Qqal ~ to Girl ld: ba-riq ~ rlliia of IJO.OO fee 

·THENCE. dl;cD:ac aid .. ripl-c.f • ...,.llzll: of~ Driw l:lldtloq sa.id czne co 'lflc llftzf:lroqh aamn.l 1q11 or I" cleJm:s sa IDiaala 13 JIIICIOedL aa&R ca--. or l21.9J r.r. briq: lllbladed t17 a dlord wbidl bean Nonb 06 clqna J6 Dialzsa 04 IIICOII4I E-. IDd is 247." ,_ il ia11b 1D a ooH:a1t iDcb. iroa M • widl '"&ia:.loUin" ca;~ oa aid- rtpz..of...,.liDI ofQ;aa:m Drh-t. said poiabriac m. ~of a 11100o tiDpll turft 1D e. 111ft la:rriq a rad:ius of 1,4TZ.J9 lea; 

THENCI!. ~ oloqllid-_,liDo orQaooa on.. IDd lloq..W ....... 111o ld lboqlo a can1 aqM of 03 ..,_ l7 .._ Z2 teCOIId:l. 111 ft clisaDcl of 14.J3 r.. btiq ll&.bci:Dded bJ a dtanl wtic::ll. tren Nona oz ~ n m&za~a ,.. tiiCODd.1 £&a • is w..s::z r.. m il:qdi1D a ~ iDcb na • - widl '"HKilz..Zollars" cap l:lr 'IIIII paia ol tiDpDCJ' of ajd Clill're: 

THENC!, lb6 00-'I·- 13......., Eul ......... oloqdlo _._...,_,liDo of-­Orin a a.-c. ot339M 1ac co aOM-blf iccb u. • ~e~•idl. ~ZoUm· cap ror. conzr. 
-··-·~·'!· ~CE. Sod! n dqna 04 mil:nal47 MCOads Eaa clapaRias said -tijbz-of..-.7' JiD.t orQYon= Ori¥t a c1btacce of ll.OO lea co a ocaMalf iDdl U. Rid Ml witb "'Hu..II:·Zoltan• ca, ror a COtiiCl'; 

:.. nmr:rCE. Sault& oo ~ ss azilrlzla 11 MCOC4:I Wd: a c~IsQ;x, or J.4..SO rea 1D ••Mall 1=:1:1 iroa M ~e~ widl •Hwa.-Zoll&n"' cq1 lot a ~ 
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'THEl"CE. Saulb 19 4qncS a.& m.i:auza 1.1 secaadl £uc a ~ ofi.M.CI3 rea m a oa.Halt' t=!i irOII rad MC 

willt. -Haici-Zollln. c:ap lbr • ccrur: 

THENCE. Nardi oo 4qrca '' &ai=la 13 seCGIIdl !ala~ olll.CICI reccm a an-llalfiDdl irOII rad Sd 
wid!. "'H=ia:-Z;UrJ• c::ap lbr a c:omc: 

tHENCE. Soudll9 4t1rH1 a.& m~ 47 stCODdl Eac a 4lstlza of fi.OCI fnlm a on~Half iAdl itoll rad ~e~ 

widl ""Huia:·Zollln"" cap rar a c:oma-; 

THENCE. Saudi 00 dlrpwa '' mi=a ll ~ W• a dbua o{ l1L91 Cnt-co a~ iDdl iroa. rad 

· ~ .;dl "'1-laiA·Zollm• cap lbr a corac:r. -

lliE:'ICE. 'tfri 7'1 ~,. milzua:s S9 -=orw!a !alac!baa:a af14.n team a one-U.Ifi6c!l iroa rad ta 

rat du ~I of a cartt m dlle ri&bt tl:ariq a rw:WI of ICIUO ltd; 

THENCE. aloq aid c::;;rw lD dlle rilbl 'Cbtoqb I ccanl aqh of S7 dqrla 31 &ai~Nra 2"7 SICODib. m 1R 
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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 

WHEREAS, 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 including, but not being limited to, the transmission of 

electricity, natural gas, steam, video signals, audio signals, 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 license 

from the City authorizing .such use; and 
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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, 1996. 

ATTEST: 

CITYS TARY 

PUBLISHED ON: 
OFFICE OF THEC ::::-I;:;:TY:;-;-;;S:;::E-;:;-CR~E;=:T;:-;;A-;:R~Y:------~----;:::-O~RD~I::-:N-:-A:-:NC:::cE=-:-:N-=o-,. 0::-::9-=6--=o-==-37 



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 "Partnership"), 

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 

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 obligatiolis 

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 defmed 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. 
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A. "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. 

B. "Agreement Date" means the __ day of ________ ,, 1996. 

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

D. "Cable television system" means a system of antennae, cables, wires, 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, translni.tting, 
amplifying and distributing audio, video and other forms of electronic or 
electrical signals within the Property. 

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

F. "Company" or "Grantee" shall mean Access and its successors and assigns. 

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

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

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

J. "Gross Revenue" shall mean all receipts collected and revenue received by the 
Grantee and any 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: 

(a) 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 insertion of co=ercial 
advertisements upon the cable television system; 

' 
(c) 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 

(t) revenue from any and all data transmission and teleco=unication. 

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. 

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, 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 all 
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 woik.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" drawirigs 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" 

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 dueL 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 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 

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 constf!lction 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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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 in:lpose 

a fmancial 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 

rein:lburse 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 rein:lbursement. 

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 tin:le (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 any1Jhase 

or subphase of the Property, the Grantee agrees to 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 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 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 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 Annual 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 

(ii) 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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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 tbe 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 revel).ti.es (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: 

(i) all telecommunications service revenue charges on a flat rate basis; 

(ii) 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 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 

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. · 

OFFICE OF THE CITY SECRETARY ORDINANCE NO. 096-037 

co-........ TT ...... nn.:l v ... nt-::~1 Aorp~ment- Pae:e 8 of 16 



'· 

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 the 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, 

co=unications 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 to 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 Claims 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: 

(1) 

(2) 

TYPE 

Worker's Compensation and Employer's 
Liability 

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

OFFICE OF THE CITY SECRETARY 

AMOUNT 

Statutory 
$500,000/500,000/100,000 
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(a) Premises operations 

(b) Independent contractors 

(c) Products/completed 

(d) Personal injury 

(e) Contractualliability 

(f) Explosion, collapse and underground 
property damage 

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

(a) Owned/leased automobiles 

(b) Non-owed automobiles 

(c) Hired automobiles 

Combined single 
limit for bodily 
injury and property 
damages $3,000,000 
per occurrence or 
its equivalent 

Combined single 
limit for bodily 
injury and property 
damage $1,000,000 
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 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 ofaction, 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 nQt 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 bas occurred, the City shall cause an investigation to be 

made. If the City fmds 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 
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under Section 15, and (b) a suit in court to compel compliance. If, in any such proceeding, 
default is fmally 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, transfer, convey or assign any of the rights and 
privileges granted pursuant to this Agreement without City Council approval, 
except as may be penll.itted 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 any 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: 
' 

(a) 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 Manager, which approval shall notbe 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 ur 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 ofthis 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 
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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 Citv: 

Town of Addison, Texas 
P.O. Box 144 

Addison, Texas 75001 

Attn: City Manager 

To Grantee: 

15851 Dallas Parkway 
Suite 855 

Dallas, Texas 75248 

· 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. 

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 i).ereto 

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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By: _______ ~----

~~=------------'---
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EXIITBIT A 

LEGAL DESCRIPTION OF 
ADDISON CIRCLE PHASE I 
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EXlllBIT B 

LEGAL DESCRIPTION OF 
ADDISON CIRCLE PHASE I 
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To: 

From: 

Date: 

Re: 

RonWhiteh~ 

Bryant Nail · 

May 24, 1996 

MEMORANDUM 

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: 

I. 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. 
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Gtrt:".ets Use and Rental Agreement ( 11Agreement 11
) 

STATE OF TEXAS § 

and Aadison Circle Access, Inc., 
a Texas corporation ( 11Grantee 11

) 

§ STREETS USE AND RENTAL AGREEMENT 
COUNTY OF DALLAS § 

This Utili!y Agreelfteftt is entered into this day of , 1996 
by and between the Town of Addison, Texas (the "City"), Ga)lotd Ptoperties, Ine., 11 Teltll9' 
eeft3aratiea ( .. GayleFS 11

), aati Cehu:JJ.tnu Rial~' Tmst, a. Tixas real esG!te iavestmeat tRist 
("Cehua9l:IS 11

). 

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 

II II 

WHEREAS, Columbus. and Gaylor are the partners in the Partnership and have 
previously worked with the City in regard to zoning for and the development of the Property, 
(Cohtlftblts ltftii Garlora lleiag liereinaf:'k!r r~fl:~e te as tll.e "'draRt&u"), which development is 
to include a mix of uses including multi-family residential, retail, office and civic uses within 
an urban framework; and Columbus and Gaylord 

I\ conjunction with r permit 

~-~ WHEREAS, inJthe development of the Property, aAntee desire- to ~Fe\·iae certain 
utility services to the Prope 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 be prouirled 
- 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 ./}J~letd MKi Col!tmblts do hereby contract and agree as follows: 

an rantee 

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. Dermitions. For the purpose of this Agreement, the following terms, 
phrases, words, abbreviations and their derivations shall have the meaning given herein unless 
more specifically defmed 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. 

A. ..AdBisea Cirele Mea" shall meaa all ef that Mea depieteB eft EJthibit __ 
atmeheQ J::ierete aAd iACOI=pOrated herein far all p11rpases. 

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

or the private util~ 1 providers 

B. "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. 

c. "Agreement Date" means the __ day of -----------• 1996. 

two (2%) 

D. "Annual Gross Revenue Based Fee" means an amount equal to H¥e percent t5"%7 
of CFafttee's Gross Revenues received by GranteeAduring the year fefl\the 
operation of the System. !1:2!!!1 

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

F. "Ce~aay ... er "Grantee" shall mean, ~egether, the PftrtilCt~lrip, Culuurbus and 
oa, lertl, their successors and assigns. 

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

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

I. ·"General Compensation" means the amount Grantee is required to pay City under 
Section 3. 

J. "Gross Revenue" shall mean all receipts collected by the._~G;r~an~t;e!eA~fo~r~al!lj----. 
communications and related operations and services within the, 
ef tlil!l Ci~ 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 tol{he Company 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. "Gross Revenue" does not include revenue 
uncollectible from customers (bad debts) or payments received for construction 
reimbursement. 

K. "System" means the utility system installed and maintained by the GranteeML_ 
described in Section 3 of this Agreement. I 

· ~P~r~o~p~e~r~ty~-----------, 
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 entirely within the A""' c; ·" A a, 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 all 
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" 
drawings of each modification to the City Engineer. QraatG8 saall f!FBYiEie aflftllally a e6mplete 
sGt sf "as 'En~ilt" Eirawings im:erperating tlles11 sl!aage~. Grantee shall obtain the City's approval 
before anysystem 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 fer a tefft! aftti f!eri6d 
perpetually, subject to term1nation by Grantee upon thirty (30) days notice to 
City, or termination pursuant to the terms of this Agreement. 
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' 
renewed for one subsequent ten (1 0) year period unle 
prior written notice o e other and the other shall have responded their 

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, er te sl!efe Elaet H'e~il. ~p·ce owned and 
mainmined ~y any ether pet=sea er oRtit;y llf>BR t=ease~le, BBR elissriminateey tefffts afttl at fair 
mal'ket vala.:. 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 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 ean 

• 0 • • • 0 • • 

entity are not of the ch construction required by, or are not being maintained 
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Section 7. Work by others, construction by abutting owners, alteration to 
confonn 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 aRdndirectly 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 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. 

Reservation Agreement - Page 5 of 16 

DOC#: 351341 



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. 

A. 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 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 eaeli ~·jle 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 gieatei gf tl:ie Uinim ,<\mwal ~ee er 
Annual Gross. Revenue Based Fee. J:Re Mmimum A-A~Yal ~ee fer ~e flfst year ef el'eratien 
shall he $ 

B. \;. Calculation and Payment on a Quanerly Basis. For eaeli ~jle ef 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 !He gRater ef: 

(i) eae feuFtk (1 '4) ef tlw MinimYm AL.-.Jlaal Iiee, salealateEI ea tlte Basis ef a t:welve 
meBth CempematioA Year, or 

2% w ~ of Gross Revenues for such quarter. 

payment 
The greater sf EB er Eiil 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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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 

paid amounts shall be · 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 what'ever 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 ea(;ll type of utility rovided b 
and through the System installed pursuant to this Agreement, and any related services (as may 
be applicable) provided by the Grantee within the qo~=porate limits of tile Cit¥ 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; 

(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 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 rrect to the best of the knowle ~ of an officer 
of Grantee. 

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 Gr&atee'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 ..Qweer 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 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 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 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 whe eemed necessary and 
prudent by the City Manager, based upon changes in statutory law, cou 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 renewal thereof, at Grantee's sole expense, 
insurance policy coverage in the following type and minimum amounts: 

(1) 

TYPE 

Worker's Compensation and Employer's 
Liability 

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

(b) Independent contractors 

(c) Products/completed 

(d) Personal injury 

(e) Contractual liability 

(f) Explosion, collapse and underground 
property damage 

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

(a) Owned/leased automobiles 

(b) Non-owed automobiles 

(c) Hired automobiles 

Combined single 
limit for bodily 
injury and property 
damages $3,000,000 
per occurrence or 
its equivalent 

Combined single 
limit for bodily 
injury and property 
damage $1,000,000 
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 

Reservation Agreement - Page 10 of 16 

DOC#: 351341 



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 
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 fmds 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 14 except as peL_.J-tted in this Agreement 

under Section 15 and a suit in court to compel compliance. If, in any such proceeding, default 
is fmally 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 cur91 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) Q~amee's failure te •empl8te its senswstiea aee ~reviSe Htil~y service; 

(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. 

H. ~s 4 ~l'eem'n' an1 the eas'msats srealeel fteFeHBEier ffiftY he tennhtated in tire 
event Grantee Maaelens t:Re 1:1se ef the pvbli~ rights of way for the p1'tpases set forth herein. 
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Grantee shall have the rig):! > license or otherwise pennit private r -- .ity providers use of the 

rigj:lts and privileges granteo to Grantee pursuant to this Agreement, ~·ovided 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, 
., ~ i 

Section 16. Miscellaneous. 

A. Assi nment; successors. ~either this Agreement, the assets held by Grantee for 

use under this Agreement, any rights- or privfleges 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. 

'Fire Systom faeilities 1E1eated itbin public priipertJt shaH never be leased or sablease\1 
l9 a previQer gr t=eseller of &imilar se~dcei ullless welt pro"ider or seller has a similar fl:aneBise 
eF is etheFWise aHtherizeQ te GQ:aduGt businGs& iB ,Azddisea ~aQer smte 9fi' federal Ia\¥. 

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, governrnental 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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To the City: 

Town of Addison, Texas 
P.O. Box 144 

Addison, Texas 75001 

Attn: City Manager 

Grantee 

To GaileM Pffleetties. !fte.: 

Dallas, Texas 

15851 Dallas Parkway 
Suite 855 

Dallas, Texas 75248 

Attn: ~gam;Nail 
s~ nt 

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:_-:----:-::--------­
Cannen Moran, City Secretary 
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ADDISON CIRCLE GUE, L'fD. 

By: ____________ _ 

ClzYisQIUO' PRQPBRTIBS, I~IC. 



ACKNOWLEDGMENTS 

ATE OF TEXAS § 
§ 

COU TY OF DALLAS § 

· instrument was acknowledged before me on ________ , 996 by Ron 
Whitehead, ity Manager of the Town of Addison, Texas, a Texas municipal orporation, on 
behalf of the · d municipal corporation. 

NOTARYP C, State of Texas 

STATE OF TEXAS § 
§ 

COUNTY OF DALLAS § 

This instrument was acknowledge before e on -----------' 1995 

by of Gaylord 

Properties, Inc., a Texas corporation, on half o the said corporation. 

STATE OF TEXAS . § 
§ 

COUNTY OF D S § 

Trust a Texas real estate investment trust, on behalf of the said real estate investme trust. 
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STATE OF TEXAS 

COUNTY OF DALLAS 

§ 
§ 
§ 

RESERVATION AGREEMENT 

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 Circle One, Ltd., 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 anached hereto and incorporated herein ("Phase I"); and 

WHEREAS, Gaylord is the owner of certain real property located in the City, which real propertY is described on Exhibit 8 (the "Gaylord Property", Phase I and the Gaylord Property being collectively referred 10 as the "Property"); 

WHEREAS, Columbus Realty Trust, a Texas real estate investment tru$1 ("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 10 Ordinance No. 095-032 of the City, which zoning allows 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 attached 10 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 I Development"); and 

WHEREAS, prior to the issuance of a 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 ponion of the Property; and 
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WHEREAS, Gaylord and Colwnbus 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 I 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, simultaneous with the execution of this Agreement, received approval of the Final Plat for 
Phase I (the "Final Plat") which is incorporated herein and made a parr 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, pone cocheres, lights, ornamental projections and storm 
drainage lines and other similar building attaclunents and fixtures, may extend and enc:roach into 
the adjacent rights-of-way; and · 

WHEREAS, by this Agreement the parties desire to define the extent of the 
encroaclunents 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: 

I. lncmporatino of Premises- The above and foregoing premises are true and correct 
and are incorporated herein and made a parr hereof for all pwposes. 

2. Reservation of Fuswent for Enrmachments- 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 I; provided, however, that the reservation is and shall be subject 
to the conditions contained in this Reservation Agreement. Partnership hereby reserves an 
easement over and under the public streets, for the placement . of awnings, balconies. cornices, 
shutters, roofs, porte cocheres, lights, ornamental projections and storm drainage lines (such items 
being hereinafter referred to together as an "Enc:roachment") in accordance with and subject to 
the following: 

A. Except as otherwise approved hy the City staff, no Encroachn)ent shall be located, 
placed, erected or constructed below a height of 1 0 feet above a public right-of-way; and 
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B. Except as otherwise approved by the City staff, no Encroachment located, placed, 
erected or consllllcted 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 conSilllcted 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 sraff. 

3. Par!cing Rights. Pannership 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 reserved by this Section are subject tO 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-exc!usjye Ewmept. 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 presently 
owned by any utility or communication company; and (d) any existing license, lease, easement, 
or other interest heretofore granted by the City. 

5. I=m. The term of this Agreement and the easements reserved herein shall be perpetual, subject to termination as set forth in Section I 0 hereof. 

6. Desian ;om;tns;tion maintenance and replacement 

(a) All design, construction, reconSilllction, replacement, removal, operation 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 Encroaclunents prior to their 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, Partnership 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 Ciry provided for herein) to perfonn such maintenance, the cost of which shall be borne by Partnership. 
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7. Insurance. 

(a) Partnership shall purchase and maintain during the tenn of this Agreement 
commercial general liability insurance including personal injury liability, premises operations 
liability, and contractual liability, covering, but not limited to, the liability assumed under the 
indemnification provisions of this Agreement, with limits of liability for bodily injury, death and 
property damage of not less than $3,000,000, with reasonable deductiblcs in amounts approved 
by City. 

(b) Such insurance shall be issued by a earner 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 
pennit the delivery of certificates of insurance together with the declaration page of such policies. 

(c) The City shall be entitled, upon request and without expense, to review copies of 
the policies and endoJSements thereto. The City may malce 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 
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 thereof. 

(d) Partnership agrees that with respect to the above-required insurance, all insurance 
contracts will contain the following required provisions: 

(I) 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; 

(2) Provide for forty-five (4S) 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. 

(e) The insurance policies obtained by Partnership 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 tenn of this Agreement, or any extension or renewal thereof, and may be changed 
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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 Consumer 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. 

Partnership shall inunediately 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 Partnership 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 Partnership. 

8. Indemnjzy by Partnership. Partnership shall indemnify the City, its officials, 
officers, employees and agents against, and bold 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 Partnership, 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 to 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. 

I 0. Termination. lltis Agreement and the easements created hereunder may be 

terminated in the event Partnership abandons the use of the public rights-of-way for the purposes 
set forth herein. 

II. EJm,re A ereemcnt$ with Rc$pCG! to PrP!lC'\Y- 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. Mjscellancous. 

(a) Successorn. The rights and obligations of Pannership pursuant to this Agreement, 
except for Section II, 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 to this Agreement until such obligations have been assumed by a transferee 
approved in writing by the City. 

(b) Force Majeure. In the event the City or Pannership 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 pany, and thereupon performance of such act shall be excused for such period 
of delay. 

(c) Notjses. Any notice provided for herein shall be given by written instrument, 
pec;ottally delivered or sent by cenitied mail, return receipt requested and addressed to : 

To the Ci!Y: 

Town of Addison, Texas 
P.O. Box 144 
Addison, Texas 7500 I 
Attn: City Manager 

In pannership: 

Addison Circle One, Ltd. 
c/o Columbus Realty Tnist 
15851 Dallas Parkway, Suite 855 
Dallas, Texas 75248 

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

(d) Govemjng 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) Ls;gal Conatruction. 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. 

(f) Entjre N!reement. This Agreement represents the entire and integrated agreement 
between the City and Partnership relative to Encroachments into the public rights-of-way as 
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described herein supersedes all prior negotiations, representations and/or agreemems, either 
written or oral. 

(g) Amendment. This Agreement may not be altered, waived, amended or extended 
except by an insttument in writing signed by the City and Partnership. 

(h) Authority to exesme. The undersigned officers and/or agents of the panics hereto 
are the properly authorized officials and have the necessary authority to execute this Agreement 
on behalf of the panics 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. 

EXECUTED at Dallas County, Texas on the day and year first written above. 

PARTNERSHIP: 

ADDISON CIRCLE ONE, L TO., a Texas limited 
partnership 

By: Columbus Realty Trust, 
General Partner 

By=----"---------Name: ___________ _ 
Title: ____________ _ 

GAYLORD: 

GAYLORD PROPERTIES, INC., 
a Texas corporation 

By: _____________ _ 
Name:_...,.... __________ _ 
Title: ____________ _ 

7 

')d NOSdWOH! ON~ 53lMOJ £~:c1 9551-Bc-A~W 



CITY: 

TOWN OF ADDISON, TEXAS 

By: ____________ _ 

Ron Whitehead, City Manager 

ArrEST: 

By:: ____________ _ 

Carmen Moran, City Seerewy 

STATE OF TEXAS § 
§ 

COUNTY OF DALLAS § 

This instrument was ACKNOWLEDGED before me on _____ ___. 19 _, by 

~=-~--~~~--~~~--~~~,·--~-------~------
of Columbus Realty Trust, General Partner of Addison Circle One, Ltd, a Texas limited 

partnership, on behalf of said limited partnership. 

[SEAL] 
Notary Public - State of TcKaS 

My Conunission 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 Propenies, Inc. a Texas corporation, on behalf of said corporation. 

[SEAL] 
Notary Public - State ofT exas 

My Commission Expires: 

Printed Name of Notary Public 

STATE OF TEXAS § 
§ 

COUNTY OF DALLAS § 

This instrument was ACKNOWLEDGED before me on , 19_, by Ron 
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 
Canncn Moran, City Secretary of the Town of Addison, Texas, on behalf of said Town. 

[SEAL] 

My Commission Expires: 

DA9ll620t80 
022996 •14 
116:3Dl2-6S 

Notary Public - State of Texas 

Printed Name of Nolaly Public 
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EXInBITB 

Remaining Gaylord Property 
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EXHIBIT A 

Phase I 
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SENT BY:xerox Telecopier 7021 :10-17-95 : 5:52AM : 2149484118-+ 

CITY OF DALLAS 

. 
PR().,ERTY MAN~GEMENT 

• FASCIMILE COY'J$PAGE 

Date: 

FROM: -~Av-·e­
Fu #: (114)948-4083 or (114)948-4118 
Direct dial 4#: (114)!148- 4-11& 

COMMENn: ~~ 

This transmluioa c:oasilb or --- pages plus the c:over pap. 

9316643:# 1 

H there are any problema with any transmission, eall the sender directly at the number 
· above or at (114)948-4100. 

~IU"'m=rr CRYOFDAU..Nii -E. JEll W£9l.VO.fW..IGI 0A1.1.A1. 1BM1&2G:J 1'UiPHOHII1f,....100 FAXr1............._0fll21111o&t-4111 

.. . :~_;;: . 
•.---



SENT ev:xerox Telecopier 7021 :10-17-95 6!53AM : 

f 43-108 

SBC. 43-108. DIRSCTION.Q, SIGNS 'WlTHIN 
BtnLDINO COMPLEXES. 

(a) In a buDding complou: compoaed ohnulllple 
SlruCIIUM wldch ccml&lns illtemalvehlcular ace­
If each ollicial bulldlnq 11umber 18 1101 discernible 
ftom the public 111tee1, the awuar or the buildlAg" 
complou: .Juoll P""' dlnoctklllallllans at eaCh ellltallc;v 
to the cOmplex and Ill eaCh llltetaeetloll or 11ehicl.llar 
acceaeo, olh8f than publla atreel8, WilhiD the 
complex. 

(b) For the ~ or this HCtioD, an 
'eiiiZUce' 1o a compJa: II a polllt at wt1fgh whlculu' 
accea to the complu, other than a public 811eet, 
IDteneats wi111 a public 111n1et. 

(c) Tile cllzactb&W siQu 111118! 'fndlate the 
dtiecllonto bulldlllga IUid 111\b by number, must be 
leo1ble · fiOIII the 'Whlmdar ace-, 8lld IIIWII be 
painted with a colat whiCh il Ill COIIIr.lat to the 
bac'kvmalld. Dlrllcllallal .. requiNd by thJa 
-=lk>ll ano 1101 mqainld let comply wllh Chapter 41 
of lhlll Code. (Code 1941, .Art. 88-S; Old. 18072) 

The OWDer of a bulldlnq complex whiCh conlallul 
a maD area .uJI 1IUbmll 10 the pollee 8lld lire 
depattments a cllagmm or the complex, Indicating the . 
location or eac:A bualneaa. When a challga In a 
busln-locadon Is mado, the OWMr ahal1 advise the 
polk:e &lid lire departments Ill wrilinq or the clwlge. 
(Code 1941, .Art. 88-8; Ord. 18072) 

SBCS. 43-107 THRt1 43-111. . llESEKVED. 

(Repealed by ()rd. No. 19072) 

ARTICLE VI. 

LICENSE FOR THE USE 01' PUBLIC 
lUCHT-OF-WAY. 

Divilian I. Licenses for Other than 
Bicycle Parking Davie•. 

(l)lvlslon tille created by OM. 18838) 

SBC. 43-112. .IIPPLICATION; FEE. 

U a peraon, or governmental entily operatlnq a 
utilily, cleslres to make use or any ponlon or the 
pubUc r1qht-ol-way for a private or qovernrnentill 

2149464116-t 9316643:# 2 

utDiry wre, the pmwoa, or O"D111Sn1111e111al enti:y 
operating a utDlry, JIWIII apply In wrltillq to the 
director. The application mWII he ac:comP&IIIecl by 
pl.uuo or W.wlllga llllowlllq tha ...,.. to be \IS9d. a 
statement olthe pllq>OIIe for wlllch the r1qht-o!-way 
ill to be UMc1, and a IIOIUelwldabla application fee 
of $3SO; arcap! that the applicatiOn fee .Juoll not be 
required for. 

or 

(2) a llc-lo place &lid~ the facUlties 
or a utDiry oparatecl by a ~tal 8lltily 011 
public: d;hl-ol:..,..y, wbenl the ~ antlty 
hu pnrviauly COIIIrllcle4 With the clly to provide 
mutual 'JIIIDIIng or riGhts-of-way for 111111ty pwposes. 
(Old. Noa. 18119: 111862) 

8EC. 43-113. 

If, Ill the . juclgzmml ol the clly CXIUIII;il, lila 
requeetecl UIMI Ia 1101 lllcouilll8111 with IUid dOBII not 
1IJU'IIUOII8bly Impair the public UIMI or lhe 11Gl!t-o!­
way, the COIII\c:llmay by l:m!lnance gzanttha llcahSII. 
(Old. 18119) 

TEIU\4S Am) CQm)lTIONS; 
DUM.TION; IUGHT OF 
'l'ERMINATION llESBRI/£0 
BTc:rrr. 

(a) The Clfcllnance .Juoll con~&~~~ the 1811118 8lld 
colldlllou or the lie"""" IUid llhall state the time !t~r 
whk:h the Uceue ax!sts. Whether or ao1 -'•tad Ill 
lhe ordlnanca the clly COUIICII relalllll the rillhl to 
terminate a Ucei\Se whlllllmlt Ill 1111 11140'mellt the 
purpose or """ o! lhe llcenaa Is lllcoulslenl with the 
pubUc UIMI or the righl.of-way or whenever tile 
purpose or use or the llceue Ia llkllly to become a 
nU!a&nce. 

(b) U a private Uc1!11118 does not atata tha time 
tor expiration, It will exp1n1 10 yaara D:om the date ol 
the passage of the ordlniiJica gnmtlng tha license. 

(c) • U a Ucense to place and mailltain tile 
l'acDitlea ol a ullllly oparated by a Qovernm•mlal 
entity on public rlqht-o!-way does not state tile lime 
for expiration, II will expire 1111011 expiration of the 
govenunentalantlry'a conlnlct wilh lhe clly Prcmdinll 
for mutual ~~R~~IiiiQ" of r1qhta.of-way. (Ord. Nos. 
18119; !8962) 

Da11aa City Code 
19 

SBCTIOII.F F-A.l 
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SENT ay:xerox Telecopier 7021 :10-17-95 6:54AM ; 

§ 43-119 

SEC. 43-1111. .IINNUJIL FEE FOR USE OF PUBLIC 
JUGHT.OF-W.IIr. 

(a) The IUUiwd fee for alk:......., to ue a public 
liclht-of-way for the followizl11 - Is: 

(I) Fee for lallrOad. c....U.~r. not less 
than $50 per track crosalng the public ri;'ht-o!-way 
or an ai!IOWII c!etermlnad by the <llrector and 
alilblishad Ill the onililance 91U1iug the license. 
The fee will not be a:so •ec! for a Ri1raac1 cmsslz\g 
where the railroad alslec! befono lha puhllc riaht-o!· 
way was eotablishec!. 

(2) Fee lor uc~ or batoD:all¥ 
8lclnUicanl atrucrunla fllto puhllc rlgllt-o!-war; $350. 

(3) Fee for II&WWpaper racb · placec\ Ill 
pubUc rlqht-of·way: ss eacll. 

(4) Pee for lal\dlc:apiJig· and appurteiiiU)t 
lnlaallon syeemr. S3so. 

(9) Fee lor llklewalk c:afal, awainga, and 
other ...;. determlnacl. to be Ill the belt Interest of 
the public: aotabu.heci by the clly CCIIUICU. 

(6) Fee lor plaoement and llllllntananca or 
lllcDIIIel of a l1tlllly opera.tecl by a gaymm~~.antal entlly 
on public ·llqht-of-way puniWlllo a OOIUract with the 
city pmvklfllg for muluai grant or 11f1h!s-o!-way: 
Nane. 

(b) The annual rae rar a lice...., to wre a puhllc 
llqhl-of-way rar us. other than thooa lilted Ill 
Suboec:llon (a) Is $350 or Is c:alculalad In acconlallce 

. Willi one of the following formulas, whli:hiiVBl Ill 
greater: 

(I) Fee for ..... of public rlght-of..._y: 
area X market nlue X 85'J6 X 13'J6. 

.(2) Fee for subwrkce """ only: area X 
market w!ue X 30% X 12'K. 

. (3) Fee Cor air llqhll '11118 only: area X 
markat 'lalue X 85'K X 85'16 X 1316. 

(4) Fee Cor aommerolal parldn11 oper;ulon 
use: SO'K of CltOI8 recelptil. 

(c) The application fee requl.rad by Section 
43-112 will be applieci to the Brit year'a rae I! a 
license 19 QTanted. 

2149464116-+ 9316643:# 3 

§ 43-117 

(c!) Whether or 1\01 atatad In the onllnance the 
clly council retalna the rtqllt to tnc._ or dec""""' 
the annual fee apeclllad In the ordfllanca qrantillg 
the liceiUie. 

(e) The market 'lalue of the area llcenaed II 
dotermlnad by the per llqWil8 fool appraised value 
of a fee lllmpla llllareort Ill • nseehle lracl or abutting 
pmperty. 

(0 The dlrectot 8hall perlac!lcaUy review the 
madre! nlues of IJceue - lor which re.,. are 
basad on marlcat '1181ue. If II Ill delemdnad that the 
llllllbt Vlllue of a u.ca.acl. area hu fiiCI8Uacl., the 
<llrectar aball nollfr lha Jlcen- 111 Mlllnq u.et the 
unual rae 11aa been IDcmuecL If a ~ 111 
Ullwlllfllg to acC..ptlhe lnczuaed faa, he nay at hill 
opllon terminate tha llcenM ami maatve any re!luui 
dtlll for the prepaid IICXIIoll Of the CIIJrelll year's fee. 
(OnL N001. 18119; 18811Z) 

SBC. <13-118. TBMPOMRY LlCENlll!; DlNICTOR 
DSFINBD. 

(a) The dlreclot may grant a tempOra.y licenSe 
on a 11\0IIth-lo-laalllh buls U a liceue or 
ahaDcionmenl appllcallon Ia befllg proc 1 t1 for clly 
coum:ll ac:tlon Rll4 U fllllure lo gmnt a lamporuy 
llcaiiM will IIUbla<:l the applicant lo a llubltantlal 
llaldsiiJp, 

(b) In lhla dMslon DIRBCTOR maans the 
PlOparly management dlreclol". (Ore!. Noa. 18118; 
18838) 

SEC. 43-117. PENAL~· · 

(a) A person ~Will; ot occupying a public rlqht· 
or-way (gf a private usa In violation of thia clivillion 
or wllhov.t a llcet\M or other pemdl vrantad by the 
clly Ia QUilty of an olfeDM and, upon conYictio11, is 
llubJecl to a IIIIa not 1o exceed S900 ror each day 
that the 'llolallon emiL 

(b) ho.Y owner, occuput, IIIIWII. or llca111188 
who falla to keep the sldawallal, curbs, and private 
otructures COI\IIrUctec! wllhiD or avar the licensed 
arOI& In good repair II lJ1IIIty of malntaflllllg a 
nui:Janco and, upon con\'k:tlon, t. aub,leel to a &Ia 
not to exceed SSOO for each day the- nulsanc:e Is 
mamr..mec1. · 

(c:) Subsection (b) c!oea not o.pply to rallroad 

Dallaa City Code 
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§ 43-117 StzaabJ and Sld.......na. § 43-122 

Crollllill(lll ror Whicll maintenance IUld mpalt Ia 
required In lhe otdWulce g:a.ntlnQ' !he li<:ense. (Oni. 
Nos. 18118; 18838; 198113) 

SEC. 43-118. liREIICH BY GRANTEE. 

The dlfector Is authorizeci to tmmlllata a lk:anse 
Q'r.UIIetl pumwtl to lhla division If the Qf&IItee ran. 
to ful6ll any of the condlllons •C.ted In lhe lk::ensa. 
(Ord. N001. 18119; 18838) 

· SEC. 43-118. WAIVER. 

Tlw proviliaDB of lhla divlaicm that are IIQ( 
required by 8lale law or the clly charter may be 
walvad or mod'"ed by lhe cUy C01IIICil Ill lhe 
cmliluur.ce QmJ~tlllg !he llceture. (Ot4. NOL 18118; 
18838) 

D!Wda11 2. Bicycle Padtllla Devices. 

SEC. 43-120. DBFnn'nONS. 

(I) BICYCLE PARKlNG lJEVICE ,_ a 
device, appauV'IId u to me ud dealgn by lhe 
cllmc:tar, to wllilih a bicycle may be aecu:ec:1 by a 
lock ellher piV'Iided by !he user or prurided 011 the 
davlce. . 

(Z) CITY rtii!AiiA the city of ~ "'-'. 

(3) DIRECTOR mearua lhe dlreclot of 
truaportatbl\ fen lhe clly, or his dealo;aaated 
raprese~~ta.live. (Ord.. I 8838) 

820. 43-131. LICENSE REOUlRED; 
APPLICATION; lSSU.!INCB. 

(a) A peliiOD ccmmlrs IUl air..,.. If he Installs 
or operates a bicycle parking devlee on a publie 
rir;rhl-of-way wllllln the cby Without a license luued 
by lhe cllmc:tor. 

(b) A pemon who da.ires to install or operata 
a bicycle parking device on a public rir;rhl-of·way 
abutting Ids prupeny shall apply In ,wrillllq lo lhe 
director ror a bicycle parld>IQ' device li<:eMe. The 
appli<:alion must contain the followinO' lnforanatlon: 

{I) !he """'"' ...wr ...... 1111d telephone 
numbera ot 

(B) i! tha applicant Ia a leosea, !he 
property owner, and 

(C) !he ln&llufaclurer of each bicycle 
P&IIcin!l device to be illlltalled or .operated; 

(2) lhe nWuber of bicycle parklnQ' devic .. 
to be lnllalled or operated; 

(3) the prupoaed locallon of a.ch bicycle 
parklnQ' device; 

(4) the cllaMulcma of eaah blcyala parking 
deYice, iliauured Wllh ud orllhout blcyclea parked 
In the device; 

(5) the prupoaed INIIhod of IIIIC!IrinO' each 
btcyc1e paiitlnQ' device 10 the p1lblic light-of-way; and 

(5) U lhe applicant Is a 1- Wrilt811 
COIUI8ill from lhe pruparty CWilar 10 Install or operate 
U1Y bicycle parldnq deYice on public r!Qhl-of,way 
lllullillg Ids property. 

(c) Tile dlrector llhall rorward a copy of any 
completed .application 10 lhe ~~~~ af stntel 
llllli Allllalkm 88Mcaa, public wurlcl, ud property 
I!WiaQ'ernelll llllli Ia any IIIIUiy Compallf IIW mlqht 
be a1!ected by lhe prupoaed IMta.llalion and 
aper.allon of a bloycle perldllg daYica. The 
daparlmenbl, and uy ullllly compuy ac:olililld, oball 
l8¥lew the application aD4 ratum il, with any 
commanllr, Ia lhe dlteclor wllhln 30 dayaa of recalpt. 

(d) Aller nrvlawlng the applicatilm and 
departmental co111111811ts, lhe director may Z.Ue a 
bicycla parking davlce license lllllestr d8l1ial is 
fequlred by Section 43-IZZ. (OR1. 18838) 

SEC. 43-IZZ. DENW. OR RIMX:ATlON 
OF LICENSE. 

(a) The clirector shall deny a bicycle parking 
device Ucensa If; 

(I) the appli<:ao.t·lails to comply wi1h the 
fequlrements of lhla division or o!her applk:able taw: 

(2} lhe appllcant makes a !alse statement 
· of material fac:t on an application for a bicycle 

parking device liceMB; or 

Dallal City Code 
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NEW·UCENSE REVISED 08-27-92 
ORDINANCE NO. ___ _ 

An ordillanee granting 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 HISI'ORICAL STRUCTURE VERBAGE IF APPROPRIATE. 

BElT 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 gnnted for a term of ___ (__) 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 upon the 
final passa&e 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 Controller of the City of Dallas and deposited in Fund 004, Agency POT, Org. 1301, 

Revenue Source 8200. 

SECTION 4. That the licensed IRII shall be used by GRANTEE for the following 

purpose under the direction of the Director of Public Works of the City of Dallu: __ 

SECI'ION 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 usc the lia:nsed area for any public purpose. (The 

Goveming Body of the City of Dadlas reserves the right to terminate 1111d cancel thts 

Ucen1e, at will, by Resolution puled by said Goveming BodyJThe Goveming Body of 

the City of Dallas reserves the right by resolution duly passed by said Govenablg body, 

to terminate 1111d cancel this Umue 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, and in either event upon the termination 

or cancellation by the City or GRANTEE, as the case may be, this liceuse shall become null 

and void and GRANTEE or anyone claiming any rights under this iostrument 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. 

SEcriON 7. That the license is subject to the following conditions, tenus and 

reservations: 

a) 

0020F 2 
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b) 

c) 

SECTION 8. That the license granted hereby shall not become effective until and 
unless GRANTEE files a final acceptance, in wrltiug, to the terms and conditions of this 
ordinance with the Property Management Director and said written acceptance shall be . 

forwarded to the City Sccrctary 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 UCENSE 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 l\{anagement Director, or his designee. Such assignment shall recite that 
it is subject to the terms, realrimions, and conditions contained in this ordinance. The 
assignee shall deliver (evidence of owaersblp of property abuttbaalic:ensed 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 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-INSVRANC~ 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 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. 
Tbe Property Management Director, or his designee, shall be the sole 50Urce for receiving 
certified copies of this ordinance for one year after its passage. 

SECI'ION _. This ordinance sball take effect imm,ately from and after its 
passage and publication in accordance With the provisions of e Charter of the City of 
Dallas and it is accordiDgly so ordained. 

APPROVED AS TO FORM: 
SAM LINDSAY, City Attomey Property Management Director 

BY~~~~~~~~-----AS518fiDt CRY Attorney I: G. PEPPER 
PASSED __________ _. 

0020F 4 
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WHEREAS, ------------J·s. 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 deshe 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, Azticle 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 

• 



SENT BY:Xerox Telecopier 7021 :10-17-95 : 9:00AM : 2149464116 .. 9316643:#10 

SECTION _. That in lieu of the lnsumnce requirements specified in EXHIBIT B, 
Subsection (c), GRANTEE may self-insure to the extent permitted by applicable law undllt' 
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 Oty satisfactory evidence of the existence 
of an insurance reserve adequate for the risks covered by such plan of self-insurance, 
evidence of which sball be provided to the Oty prior to issuance of a certified copy of the 
ordinance to GRANTEE. 

0020F 6 
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EXHIBIT B 

ADOI'IlONAL UCENSE PROVISIONS 

That this lioense is granted oubjeelto tho following cOnditions, terms and reservations: 

'lE 1 OF 2 

9316643:#11 

(a) That at such time as this license is •••minatod or' canceled lor any reason whatsoever, GRANTlOE, upon 01ders issued by the City 

acting through the Oiruc:~or ol Public Wor1<s, or his designee, shan remove all installations, imp10Vaman1s and appurtenances owned by 

it s~uated In, under or allaclted to the fK:onsod a•ea. and ohall restore tho premises to fts Iormor oondftion in aoco•danca wah the 

requirements of the Director of Public Works altha sola cost ol GRANTEE. In the eveir'~ upon termination of this lioenso, GRANTEE 

shall tail to remove i1s installations, improvements anq appurtenances and to restore the lioen&ed area in eompfianca with orders i&sued 

by Cfty, or such work Is not dona to the satisfaction of the Director of Public Works. than in ehhor event the City shall have the right to 

do all work necessary to restore said area to ils Iarmer condition or cause such work to be dona, and to BS!IOSS tho ooot of all aueh work 

against GRANTEE; in nefther event shall the Cfty or Dallas be liable to GRANTEE on account tho'*"· 

(b) II is lunher understood that II and when tho Cfty of Dallas, in the ox a refs a of hdisc!Giion, shall datermina thai tho grade ol any street, 

sidewalk or plllkway should be modHiod or changed, or that any Cllher work should be dona In a:IM8dion with any pubfoc lmpt'DVIImant 

which will alfec:llhe fiC8nsed area, and/or any of GRANTEt:'a instanations and improvements lhe!WII. any modifocations or changes In 

conllruclion or reoonslruction of any pubriC impt'DV11menl allrlbutablato ORANTEE'a u~·Oj lh• lloansad area and/or ~s inllallalioml and 

improvements thereon, shall be made at lha eole expense of GRANTEE and 10 lha s~adlon ol tho Dl-r of Public Works. . 

(c) AI such tlma as thls·lfcanse Is granted, ~Is agreed, and a oondftlon horaof, that GRANTEE ahall procure and kaap In luP lorl:e and 

affecl commercial generalliabiTIIy insurance ooveraga issued by an insurance company authorized and approved by the State of Texas, 

acceptable to tho Cfty ol Dallas and issu8d ln the standard form appt'DV11d by lhe State Board of Insurance. The lnsuracs provision• of 

this policy must name the Cfty of DaDas. fts oHicars and employees as additional Insureds pn>tec:ling the City ol Dallas agalnlll anrend 

all claims tor damages to persons or propeny as a rasuh of or arising out ollhe use, operallon, and maintenance by GRANTEE of the 

licensed araa and GRANreE'alnatallallons,lmprovomants, landscaping, and "''uipmant In OOM8Ciion tharewhh and located therein. The 

commercial gonoralllabDity coverage must provide oombinad single lim~s ol fiabilily lor bodPy Injury and propany damege ol not less than 

$500,000 for each oc:cunance, $1,000,000 annual aggregate. The coverage must be on an "oc:cun'ance• basis and must Include COYIIrega 

for premises ope.Wns. independent eonllaclors, produ..Woampletod opelllllons. personal iniUJY, oonlnl<:lualllabll'lly, and modloal 

payments. This· insurance shall also Include coverage lor underground, explosion, and collapaa hazardo. 

f. Eaoh polioy musllnoluda a oanoellat!On proVision ~n Vo'hlch the Insurance ""mpany is. roquifod to nolity GRANreE and .the Chy ol · 

Dallas in writing not fewer than 30 days before canceling, falling to renew, or making a material change to tho Insurance policy. 

2. GRANTEE shall carry aald Insurance at fts expense and shallfumlsh lh• City of Dallu proal of such insurance. In !ha ovent said 

Insurance ohould terminate duringthellcanslng term horaol, or GRANTEE fails to furnish proof of lnsurancG coverage In aooordance 

with lhe specifications as required by this section, the Property Managemant Dlracfor, or his doslgnoo, may terminate the license 

granted herein. 

(d) GRANTEE Is prohlbftad from using the licensed area In any manner which violates Fodoral, State or local laws, regulations, rulos 

and orders, regardless of when they beooma··or became eHoclive, Including, without fim~ation, lhasa relating lo health, safety, noise •. 

onvironmental protectiOn. waste disposal and water and air quality, and shall provide oatisladory avldence of compliance upon tha request 

of the City ol Dallas. Should any discharge. leakage. spniage, emission or pollution of any type occur upon or IIQm the licensed area due 

to GRANTI:E's use and occupancy thereof, GRANTI:E, 81 fts expanse, shall be obligatod to clean up the licensed area to tho satisfaction 

olthB City of Dallas and any governmental body haVIng jurisdiction thoraover. The City ol Dallas may, allis option, clean thalioensed 

area. II the City of Dallas elecls to do so. GRANTEE shall promptly pay to the Cfty !'' Dallas the reasonable cost of such cleanup upon 

rtetiJ)t of blllttMreJor. GRANTEE agreO$thattno lndetnnfty provisiOns contalnod In paragraph (g) heroin shall be fully applicable to the 

requirements of this paragraph, in \he evant of GRANTEE's braach ol this paragraph, or as a result of any such discharge. 1aakaga, 

spillage, emis'Sion or pollution arising out of tha GRANTEE's use of tha licans9d area. 
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(e) This license is subject to all State lawa, tho provisions altha Chartor altha C~y ol Dallas as~ now IXlstS. or as may hereafter be 

adopted or amended, and the ordinancas altho City c1 Dallas now In llfoct or those which may hereafter ba passed or adopled. Tho 

City of Dallas shalf havo tho right to increase or decraasa tho compensation to ba charged lor tho use contampfaled by this grant In 

accordanco w~h tho provisions c1 tho Dallas cay Coda as k now exiato, or as may haraallar ba adopted or amended. 

(f) Tho Governing Body of tho Cky or DallaS raaarvos the right, at any time without notice, to tarminalo and cancalthls llcanso, by 

resolution, upon a finding by tho Govornlng Body that this license Is lnconslstont wHh tho pUbfiC usa of tho property or whanover tha 

purpose or use of tho license Is likely Ia bacomo a nuisance, and elf rights granted horaundor aholl thoraupon ba coMidorod fully 

terminated and cancaled and tho City of Dallas shall not ba held Uablo by reason thereof. The daclsion altha Govornlng BodY of the City ·· 

in this mauer ahall ba final and binding upon all panlto lnoolar as tho City's datermlnali'!" asIa whtlhar thO GRANTEE'• usa ol this 

license constitutes a nulu.nca or is inconslstent wfth the public uaa of lha prop1r1y. 

(g) As a condition hareol, GRANTEE agrees and is bcund to doland, indamnily and hold the City ol Dallal, fto officers, agontO and 

amployaos, harmless against any and all claims, laWliUks,Judgments, cosls and expansas lei pen;anal injury (including death), proparty 

damage or other harm lor which racovery of damages Is sought, sufforad by any parson or parsons, that may arise out c1 or ba 

occasioned by the uoe, occupancy and malntananco o1 tho licensed aroa or GRANTEE's lnllallllllons and lmprovamanta within tho 

licensed area, !rom any act or omission ol any repr01111nlaliva, agortt, cuotomar and/or omployea Dl GRANTEE, or by GRANTEE' I breach 

of any of the terms or pmvisklns al this llcensa, or by any nagfogont or.llriclly liabl$ act or omiHion ol GRANTEE. ita officers, agents, 

employees or subcontractors in the uso, oooupancy and maintenance of GRANTEE's lnstaUations and lmpt'DYOmonts w'~hln tho licensed 

area; ex..,pt that the indemnhy provided lor in this paragraph shall not apply 1o any liabnity reaufting !rom tho aole nogf~gonco or faun of 

tho City of Dallas, ~s officaro, agents, ampioyaes or separate contractors, and In tho avant of joint and concurring negligence or !au~ of 

both the GRANTEE and the C~y of Dallas, responsibility and lndemnty, K any, shall be apponloned comparatively In am~rdance w~h 

the laws olthe State ol Texas; wkhout, howavar, wahling any govammantallmmunKy avallabl$ to tha Cky ol Dallas under Texas law and 

without waiving any dalons., ot tho panlts, under Texas law. This obligation to lndamnKy and defend shall also Include any Claim tor 

damage thai any utility or communlcazion' i:ompany, whathor publicly or privately ownad, may sustain or rocalve by rauon of GRANTEE'• 

use otthollcansed araa or GRANTEE'slmprovamonts and equlpmontlocaled thoraon. In addition to tholoregoing, GRANTEE covenants 

and agrtil$ mwar to mlll<l a llllllm 01 Bn'/ kind ot charactet whatsoever against the City o1 Dallas lor damage o1 any kind that k may •uHor 

by reason ol the inlllaHation, construction, reconstruction, operation or maintenance c1 any .public Improvement, uii!Ky or communlcaUon 

lacllky. whether prasvntly In placa or which may in the lutura be constructad or inslslled, including but not limited to, any walor or 

wastewater mains or storm sewer lacif~ies, regardless of whether such damage is due to flooding, infiltration, backllow or aeepage caused 

from the failure of any lnstallalion, natural causes, City'& negr~gence, or from any uther cauaa whatsoover. 

(h) This llcanoa Is subjaet to any axillling utilities or communication lacilities, Including drainage, presenUy localed w~hln the f10ensed 

aroa, ownad and/or operated by tho City of Dallas or· any utility or oommunlt:atlona company, pubf10 or prlvalo, and IQ.any veatod right& 

presanUy owned by any "UI~y or communications company, pUbfiC or private, !or the use o1 thelicensad area lor lacilhiea pr .. ently located 

wnhin tho boundarios ol said licensed area. ~ is the intent altho loregoing that this permission herein is mode IXpressly &ubject to the 

utilization o! the licensed area lor communication and ulllky purpose&, both public and pdvate, Including drainage, ovur. under, through, 

across ·and along tha licensed area. No buildings shall ba constructed or placed upon, over or acron the licensed aroa In such a mannor 

as to interlera with tho oparatlon of any utllnleo and communication tacllnlas. All and any ocmmunlcatlon company and utilky, both public 

and private, shall have the right to remova and keep removed all or parts of any buildings .which may In &rtf way endanger or intar1ere 

with the con~lrue'lion. mainteniJn~;e gr efficiency of it& rnpe~ive &y5tem& within the ficansed ~rea. All a::~mmunication com~anles and 

utilities, both public and privata, shall at all timas have tha full right ol ingress and egress to or from and upon the licensed area lor th& 

purpose o1 constructing, ralocating, inspecting, patrOlling, maln.talnlng and adding to or removing all or part of its respective systems 
I 

without lhu nace&sily a1 any lime of procuring the permission of anyone. 
! 
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THE STATE OF TEXAS) 

COUNTY OF DALLAS ) 

TEMPORARY 
LICENSE AGREEMENT 

Log No. ___ _ 

9316643:#13 

WHEREAS, , has made 

application lor a Ravacabla/Privata Llcenaa tar the hereinafter apecfflad use or pufJ1088 within said rlght·of•way; and 

WHEREAS, purauant to Article VI, Section 43·116 of the Dalla& City Coda, tt Ia the opinion of the Property 

Managamant DII'IIC!or that failure to grant a temporary llcansa will aubjact the applicant to a substantial hardship; 

NOW, THEREFORE, this Temporary License Agreement lhl" dlly mada batwaan the City of Dallas, a Texas 

municipal corporation, hereinafter referred to as "City" and the hereinafter defined Licensee. 

t.a) DEFINITION OF TERMS USED IN .THIS TEMPORARY LICENSE AGREEMENT 

Lioansaa: 

Licansa Fee: $ par monthly/annual partod 

Due Data: and each anniversary parlod tharaaftar 

Inception Data: 

P-Ion Data: 

Usa or Pui'JIO'B: 

b) ADDmONAL LICENSE AGREEMENT INFORMATION: 
· License Fund: Fu .. .., ______ "'--___ __, Org.,_ ____ _. 

Agerq Revenue Source'------

Liaenaae'a Addraas: 

NEWUCE.TMP 

Llcenaaa'e Phone: 

Drivara Liaenaa il 

Social Security t 

Taxpayer I. D. t 

·1· 
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2. Licenll98, in consideration of being permitted to occupy the hereinafter daacrmect prumiaea rpremisee'), hereby 
agrees to pay to City the Licanee FDD, payable on or before eagh due data and eaid Licanse Foe shall be dopooited 
to the appJOpriat& Ugonaa Fund. The obUgation to pay tho Ucense FDD is an lndepanclent ~. Licansee further 
agraos to make all improvements and repairs and to undertake all maintenance neceaaary to keep said premlles eale 
from dateriorating In value or condhion, at no IIXpllniD to City. and that City aha II be absolutely exempt fnlm any 
roquil'lllll8nta to make any improvements, repairs, or undertaking any maintonance to the premlle. or other 
appurtenance~~ during the period the premlan are covered by this Temporary Licemia Agreemont. Licensee may taka 
ptlH888ion of the premieae on lha possescion data, subjact to City's continued usa of the premiln lor any public 
purpo~~e. This Temporary Licanee Agreement lhall begin on the Inception date. 

In the event Ligonaee'a check tor the License Fee is dishonored, Llcan888 shall pay to City a processing faa of 
$15.00 lor each dishonored check. 

3. Llcan- agrees that he occupancy lo on a month-to·rnonth basis, ll!ll to m11d pne yw. 

4. The propeny daacribad below fhell be U8ad by Llcenne for the above stated use or pu1JX188 under the dlractlon 
of the Director of Public Works & TraneportBtion of the City of Dallal. 

&. Thls llcanaa is granted subject to the following eddhional condftlons, terms and 1'81ervationa: 
a, It Is agraad by Licensee that failure to pay the License Faa stipulated herein or the violation of any other 

covBMnt herein contained shall lorfeh the right to occupy the prem1881, and City lhall be anthled to Immediate 
possession thereof whhouttha nec:esslty of 11111111 proceedings. 

b. It Ia further undlll'lllood and · agraad that the premisn are deemed suhabla by L.icanaaa lor the U888 

contemplated to be made olthe premisDD. 

c. Ae further conelderalion for the llcenea granted hereby. Ugonaee agrees that, in the event that ~·e 
application for the Revocable or Private License ia whhdrawn, denied or exceeda one year. the licenae granted hereby 
shall automatically tarminate and Lil:enaaa shall immediately remove all of he lnatallatlona, improvements, landscaping 
and aqulpmant whhin the premlaal and shall rastora the premiaaa to he former condftlon at Licanaaa'a IDle co8l and 
axpenae. ·All work shall be done to the satlalactlon of the Director of Public Worka & Transportation. 

d. At auch time aethia licanae Ia gnanted, ~ is agreed, and a condftlon haraof, that Ucenaa8 lhall procure and 
kaap In lull forge and allect commerc;ial ganaral liability inaunance c:overage leeued by an Insurance company 
authorized and approved by the State of T-. accaptabla to the City and ieaued in the standard fonn approved by 
the State Board ollnsuranca. The Insured provisions of this policy mllllnafllllthe City, he officers and employaos aa 
addhioriallnllll'lllll pratacting the City against any and all claiiT'B for da11111gea to paraona or proper1y as a raeuft ol or 
arising Out o1 the usa, operation, and maintenance by Llcanaee of the premises and licanaaa'a inatallalions, 
lmprovlllllllnls, landecaplng, and equipment In oonnaction therew~h and located therein. The commer~:ial general 
liability coverage must provide combined Bingle limiW of liability for bodily injury and proparty damage ol not 111111 than 
$500,000 for aach OCCUI'I'8flge, $1 ,000,000 annual aggregate. The covarage must be on an "occ:urranc;e• baala and 
must include coverage lor premia• oparati01111, Independent contrac:tore, product&'col'l.,tated operations, peraonal 
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Injury, contractual liability, and medical payments. This insul'llllCe shall al&o include coverage for underground, 
explosion, and collapse hazards. 

1. Each polic;y muet include a cancallallon provision In which thelnauranca company is required to notify 

Licenaaa and the City in writing not fewer than 30 days before oancallng, failing to renew, or making 
a material change to the insurance polk:y. 

2. Licanaaa shall carry saki Insurance at 118 llllplll18e and shall fum'-h the City proof of such ln8urance. 
In the event G&ld lnsuranoa should terminate during thallcan.ing term he~, or Licensee fails to lumksh 
proof of i1111uranoa wvarage In accordance with the· speclftcatiollll as required by thla aection, the 
Property Management Director, or her daaignee, may terminate the licenae granted haraln. 

a. Aa a condftion haraof, L.icenan agraw end is bound to daland, indemnify and hold the City, ~s officers, 
agents and employees, harmlele against any and all claims, lawsuu, judgments, coatc and expensaa for parscnal 
injury (including death), property damage or other harm for which recoVery of damage. • aought, suffered by any 
parscn or per.ons, that may arlee out of or be oocasioned by the use, occupancy and maintenance of the premisa8 
or. Licansae'a lnslallationa, improvements, landscaping and equipment' within the premises, from any act or omieelon 
of any representative, agent, customer andfor amployae ot Licanaee, or by Licanaae's breach ot any ot the terms or 
provisions of this license, or by any negligent or strictly liable act or omiNion of Licensee, 118 offlcera, agents, 
represanta1iv88, cuetomere, employ- or &lb:ontractore in the UH, occupancy and maintenance of Lleansaa's 
lnatallaliona, lmprovar'nllnla, iand&caping arid equipment within the premises; axcept tliat the Indemnity provided for 
In lhia paragraph ahall not apply to any liability reauhing from lha aole negligence or fauh of the City, he officers, agents, 
amployaas or aeparat11 contractora, and in the event ot joint and ooncuning negligellCII or fault of both the Licensee 
and the City, responaibilily and indemnity, If any, shall be apponlonad comparatively in accordanca with the lawa ot 
the State of Taxes, without, however, waiving any govammsntal immunity available to the City under TIIXIIIIIaw and 
without waiving any defenaea ofthe parties undiii'Taxaa law. This obligation to indarmlly and defend Shall aleo include 
any claim for damage that any utility or communication company, whather publicly Or privately owned, may eustain or 
receive. by reason of Licenaaa'a use of the premises or Licanaee'e if18!allatlone, impravernente, landscaping and 
equipment located thereon. In addition to tha foregoing, Licenaae covenants and agrees naverto make a claim of any 
kind or cheracter whataoever againat the City .for damage of any kind that·~ may auffer by reason of the installalion, 
construction, l'eiOOnatruclion, operation or maintenance of any public improvement, utility or convnunlc:ation facility, 
wheth11r presently In place or which rlllly in the future b11 constructed or Installed, Including but not limited to, any water 
or wastewater mains or llorm aewer flcllniH, regardiiiM of whather euch damage ill due to flooding, infihration, 
beckflow or -page c:ay8ildfrom the failure of IU1)' inlllallllion, natural caUBIIB, City's negfigance, or from any othsr 
cauae whataoever. 

f. It ill further •greed that City r88111'Vaa and has tha abeolutu right to t11rminata IIIII Tamporaty Licanae 
Agreement at any time euch termination becomes neaaaaary; that the datermination by City of the neceaaily for auch 
termination .tlall be final and binding; that the City shall upon auch datemination b1100me Immediately antnled to 
poaaea•ion ot the premilea without giving any notice and without the n11C8811ty of legal procaedlnga to obtain 
pDq1111ion lharaof; that any fllaa paid in advance shall be ratumlld to Lic:ansaa in tha proportion which the unexpired 
part ot the period beara to the payment period; and in any event, upon termination or c:ancallllion by Chy or l..lcerwee. 
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Licensee shall remove inetalletions, Improvements, landaCaping and equipment from said area at Licensee's 8Xp8nse. 
All work ehall be dona to the satillfaction of the D.lrector of Public Works & Tranaportation. · 

8. City does hereby license and damlee, subject to the fo111g0ing terms and provisioll5, the prcperty deac:ribad on 
Exhibit "A", hereinabove rvlerrad toes th11 "p111miaes', which is attached herato and made a part hereof. 

7. Llc11msee is further subject to the additions! terms and condftlon. 8paCiliecl on Exhibit "8", attached hereto and 
made a part hereof. 

8. This Temporary Llce118V Ag11111mant embodies tha complata agraement of the parlin, aupal'leding all oral or written 
previous ·and contemporary agreements belwaen the parties and relating to matters In this Temporary License 
Agreement, and except aa otherwise provided in this Temporary LicansaAgreemant cannot be modified without written 
ag1'811m8nt of City and Licenan to be attached and made a part of this Ternpol'llry License Agreement. 

Signed In duplicate this the ____ day of _________ ,_, 19·--~ A.D. 

LICENSOR 
CITY OF DALLAS 

. BY:=.,..==--------­QAYDEHOFF 
Property M1111apment DireCtor 

FM to H PalciiO: 
Mill to: 

Cit)' of Dalila 
Proparty Man11p11141nt 

LICENSEE 

8~:~-------------------------­nne·~-------------------------
ADDREBB: ____________ _ 

PHONE:. _______________ ~--------

320 E. Jtfliii'IOn Blvd., Am 203 
Dalila, TBIIU. 711103 · 

NIWUCI:.TUP 
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. ORDINANCE NO.--'------"---

AN ORDINANCE f:ERMITTlNG Af:'l) .REGULATING . THE CONSTRUcrJOI'i, 

MAINT:ENANCE~o use o~ ALONG·DISTANCE TELi:coMMUNicATrONSSvsrEM, • · 

BY . . . . . · ACROsS, ovER ·.AND UNDER 'THE stREETs, HIGHwA\.,8.>. . • .. 
·. ·. . .. .· . . . . ' . . ... -- -·. . .- ·. ··- _, ~ - \ 

. . _,_ '· . : AND pueuc Ricalifs.oF-WAY oF mE crtY OF oAI:i.As. · . . ' . 
' . . .. • ·• . . ; . . .· - . . . . ~ ~-- .. : ' . 

wtfEREA$, a .,.---:----:--...;..;._...,.;.,.~ . 
. her.elnder refeiTed to as • •, desires u~ ·of certain Public • 

righis-of~y within the City of ·Dallas for. the purPoses Bat forth below pu~ant to the . 
' . . . . . . 

~rovlslon of the ~ws of the State of Texas, Including, but .not limited to, Article 1416 ' 

. V.A.C.S.: and. 

· wHEREAS, It Is the pOSition of the City Of Dallas that all users of space in ttie pubHc 

right-of-way for the conduct of a private business must obtain either a franchise or a . . . . . ' 

license.oas ~~~.by Chapt8r XIV of the CityCh~r: and . 

WHEREAS; the City contends that . a ·:franchise. Is the appropriate Instrument~ to 

authorize the use of public riglit-of-way for. direct · se~ce coMeCtion to' individual 

cust9mers, and that IIQE!nses may be used tci authOrize such use for lntra.,cQmpany . 

r.lcilities for the provisions of long distanCe telecommunications services; and 

WHEREAS, the City Council has deten:nlned that It Is appropriate to gr6nt the · 
fOllowing llcerise to ____ ___,· and 

WHEREAS, and the City of Dallas agree this license does not affect 

any right, privilege or authorization existing apart from this license; 

WHEREAS, Is willing to accept this license solely on a eompromise 

and settlement basis, to avoid the time and expense of litigation, without waiving any 

rights it may have under Article 1416, V.A.C.S.; 

Now, Therefore; 

BE: IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF DALLAS: 

SEC110N 1. That a Ucense, subject to the terms and conditions of this ordinance, 

hereln.after referred to as "license•, is hereby granted to --------' Its successor 

and assigns, to occupy, maintain and utili2;.e for the purposes set out herein below the 

0066F.WPF 
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subsurface space beneath the tract(s) of land described In Exhibit A, whiCh is attachsd 

hereto and made a part hereof, hereinafter referred to as the "public rights-of-WaY" or 
"licensed area• ltJ9ether with the rights of ingresa and egress to or from said. public 

rights-of-way or licensed anJa for the pUrposes set forth In Section 5. 
. . 

SEC110N 2. That this li~nse is granted for a tenn of twanty (20) years froin the 

date of passage of this ordinance unless sooner tenninated a<:aX'dlng to oth~terms and 

provisions herein contained. 

SE0110N s. That shall pay to·the City of Dallas the "minimum• 

· f~ of DOI.IJ\RS ($ · ) annually, said sum 

to become dUe and payable on the 2nd day of January each year In advance, during the 

tenn hereof,; provided, however, that the first payment due hereunder in the sum of _ 
. . 

.....____ DOLL.AAS. ($ shall become due and payable upon the final 

passage of this ordinance and shall c:over the consideration for the year 19_. This 

minimum fee represents the value, ac:oording to Section 43·114 (6) (2) of the Dallas City 

Code, of the public rights-of-way three feet In width to be ussd by for 

the construction of all certain wires, cables, un®rground conduit& · and manholes 

(hereinafter the "facility" or "facclities") In connection with a long-<llstance . 

telecommunications system or systems (not including cable television) that provides only 

long-distance telecommunications services in the public rights-of-way authorized In 

Section 5 below. Such consideration shall be in addition to and exclusive of all general 

municipal taxes of whatever nature, Including but not limited to ad valorem taxes, special 

taxes and special 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, Af!,enr~~ 

PGT, Org. 1301, Revenue Source 8200. · 

SECTION 4. That the minimum fee of$ _____ _, to be paid annually in 

accordance with Sectlon''3 above shall be adjusted annually to reflect changes 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 similarly-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 

0086F.WPF -2· 
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---...-~_,..,.-by Novem!Jer 15th of each year Qf the fee, as ~usted, to be j)a(d on .. ·. 

the foll~ng January 2nd, The "base" for determlnlng_adjustments toihe fee sh$11·be the · . · . . .. ,, . . ' . - - ' - .... :· ~--\ 
CPI -· W ~ for July, of the ~andar year prior to -granting Of #!Is license. "The }. ,, : }':j~;'~~~: 

. - - • . • . . . '. : ... :- ,:'o:_:.,_ ·.;;:',_-:;;,%-:._: ·::;:t.:··: 
annual adjustment $hall be calculated bV taking. the CPI- Wforthe month-of JulypriOf :~:;: :::·,.JH< · 
. . . ' . -. ' . - ··-.·<' '.__, .. _,~.1:.~-
to the next fee. pa.YJTIGot ~r the base. times. t!le _n'iinlmi.im fee. In no_ e.vent·ihall the:-Sii-'*_'<.#~-~JY 
annilaf .fee be reduced below the ~nlmum fee,speclll!ld in this orcDnanbe •. Jli~::~!,j,tt~~!}l 
established herein shall riot be affecad by any ralocatlon.Of · · · 's facilltiaf>~--' :-;~,~'P;'>i · . . · ... - . . ' - .· -. . ... -. . . - .. -~-~---,~j_;_-·---.:~-:--_;:·~'~'l~-
requJ.rec:J:pursuant to Section 13 Of this_ ~~c:e; · -. · .'- · -· · 

SECTION 5, That tile licenSed area shall be- used by for the . . -

following purposes: the ·lnstallatloh: ·.use, ci~ratlon, . construCtion, reconstrudlon, ·_ 
replacement, repair and/or maintenance· of a taclllty or facilities In connectiOn with the -

system. The use of the public righiB.of-way in the licensed area for any other purposes, 
Including the direct connection of customers or as a local distribution prgvlder, providing 
cableaervtoes or operating a cable system as d~~ed in the cable communiCations pQiicy 
act- of 1984 (47 U.S.C.A. 1521 et seq.) a amended or as recognized by the Federal -. . . . . 
Communications Commission, is not aulh~ by this ordinance. 

SEcnON 6. The installation, ccinstructlon, recOnstruCtion replacement or repair 

work done by In the licensed area, _under the direction of the Director 
of Public .Works, that may affect the property of other public or private utilities loCated in 
the licensed area or public rights-of-way shall be subject to and governed by all laws, 
rules, ordinances and regulations of the City of Pallas and State of Texas, that are 

applicable to insuring the work done does not Interfere with or Inconvenience the public 
in the use of the 6censed area including, but not limited to the following: 

A. Prior to the start of construction of the faclrrties within the licenSed area or 
public rights-of-way, shall submH final construction and 
engineering plans to the City's .Direotor of Public Works for his reviaw and 
approval, pursuant to the standards generally applicable 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 deriied, 
delayed or withheld by the City, 's design and construction 
must be coordinated with other utility facilities In the licensed area and with the 
Utility 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 Utilities 

0086F.WPF -3-
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(670-6398), Texas Utilities Electric Company (698-7996), Lone Star Gas 
Company(426-7041),SouthwestemBeiiTelephoneCompany(464-4095))and 
TCI.Cablevislon of Dallas (320-7502) or the successors.to such companies 
and any other franchise$ pursuant to Chapter ~4 of the Dallas City Charter, at 
least forty eight (48) hours prior to any Installation, construction, reconstrucllon, 
replacement or repair work by of Its facilities Within the licensed 
~:~n11:1 that may affect the property ot any of these utilities and COf'!'lmunlcatlon 
facilities located In the licensed area or public rights-of-way so thai they may 
locate their facilities for . or its contractcn and, at their option, 
have a representative present during the period of construcllon, reconstruction 
or· replac:ement or repair. · · · · · 

B. All excavations and other construc!lon in the streets shall be so carried out as 
to. interfere as lltUe as practical with the surface use of the streets and 

. sidewalks and with the surface use of private property, In aocordance with any 
lawful and reasonable clirecllon given by and under the authority ot the. 
governing body of the City under the police and regulatory powers of the City 
necessary to provide for public convenience and safety. agrees 
to promptly restore all public rights-of-way excavated by to 
substantially the same condition as before such eXcavation In accordance with 
plans &Pproved by and to the reasonable satisfaction of the City's Directors of 
Public Works and Streets and Sanitation Servic:es. In adcfltion, ":"""C. ,.,...--....,. 

_ shall contact the Department of Transportation (670-3260) In the event 
the Installation, construcllon, reconstruction, replacement, repair and/or 
maintenance of its faclllUes requires the temporary closing of a traffic lane or 
!aries. 

C. Except In an emergency, i:;hall 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 City through1he Director of Public Works shall have the power at any time 
to order and require to remove or abate any facility that 
creates a public nuisance or Is dangerous to life or property, and In case _ 
__ __, after notice, fails or refuses to comply, the City shall have the 
power to remove or abate same at the e>tpense of all 
without compensation or liability for damages to -------' 

SECTION 7. In this section list all appropriate conditions and requirements for this 
specific request. If none, delete this section and renumber the remaining sections. 

0086F.WPF ·4· 
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SECllON a. That In tht~ QWnt that the governing body of the City of Dallas 

e.uthorlza abutting landowners to occupy space under the surface of any. public 
rights~·way wlthi~ the licensed ·area, such grant to e.butfing· ~downers shall be subject 
~o the rights of described in this ordlnanee • 

. · SECllON 9. That in the·event that. the govemlrig:bOciy Or the City of Dallas dOSQS 
' - . - . 

or abandons any publionghW-way which c:critidns .any:facllltia of . any 
conveyance. of land conta!ned in ~ch .dosed or abandoned street; alley,· highwa)i ·or 
public ptace shall be·su~ect to the rights Ot . · •. de8crltied in this ordinan~. 
In tl)e event that &nf portion of the public rlghts.of~way that includeS faeilities of· the · 
system b.eciomes the ai.abject of cOndemnation proceedings, It Is agreed that __ _ 
__ .property rights and Interest In such public rights.of-wayshatl be severed from the 

City's Interest. In s.uch proceedings and any such condemnation awards shall be 
specifiCally allocated between Interest and the Clty'slntenm. The.City 

. . . 
shall make a diligent effort to notify wlihln a rea8onable .time of any 
condem!'l&tion action (or threatened acUon) filed against the public rights-of-way that 
affects any faciiJtY cif the system, or any proposed sale in II~ of condemnation. . 

SEC110N ~0. That shall Indemnify, defend, save and hold hatml&ss 
the City and All of Its officers, agents, and employees from all suits, acUons, or dalms of 
any character, style, and description, brought for or on account of any Injuries or 
damages received or suStainea by any person or any property occasioned by, or arising 
out of, the inBtallation, construction, reconstruction, replacement, repair and/or 
maintenance of 's facilities In the public rights-of-way on account of any 
negligt~nt act or omission of any representative, agent, and/or employee of ___ _ 

_ 's. This indemnification shall also cover any claim for damage that any utility or 
communications company, whether publicly or privately owned, may sustain or receive 
to Its property located In the licensed area or public rights-of-way by reason of __ 

__ 's negligent use of said public rights-of-way or 's negligent installation, 
construction, reconstruction, replacement. 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 or employees. shall never make any claim 
of any kind or character whatsoever against the City of Dallas for damages that It may 
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suffer by reason of the Installation, construction, reconstruction, operation and/or · <. 

· maintenance of any public lmp~ent, utility, or communication facility, whether . 
· presently ln place or which may In "e futura be Constructed or Installed, including but not . . . . 

limited to, any water. and/or· san~ sewer mains and/Or stacm sewer facilities &J:1d· . 
Whether suc:h d~e Is due to flooding, infiltratiOn. ~ow and/or seepag~ caused .. · · . . . - . . . . . . . ' 
from .the fallura -~any lnstalla1iori, natural caiJses or_ from any ()ther ~or Wit~·· . 
kind or natuie . except for d~ occasioned by. Intentional miSConduct ~ ~- .. ·· 
negligence on the~ of the City; It being further ~y underStood this limltatian· of 

.. · .ilabiuty does not apply to Independent con~ Of the.City of ·oatlas. . . . - ' . . 
SEC110N .11. inat'lhe governing body qfthe City of Dallas, n. Director of Pi.rbllc . . . . 

Wort<s and ItS Property M~ement Director shall have the light to be kept fully Informed 
as to matters pertaining In JIIY way to ---,.---'s exercise of Its rights under this 
ordinance Including the Installation, construction, reconstruction, raplacement and/or repair 
of the facilities connected with the system· In Dallas~ shall provide the. 
City Witlunaps describing the location and speCific Identification of Its facl0ti89 wlthinthe 

·licensed area. ArroJ and all maps, construction cf!'awlngs and speclflcations shall be 
available for reasonable· inspection by the Utility Management Division of the City'~ 
Revenue and Taxation Department. or to any other City Department, to facirrtate 
coordination and· cooperation of _______ 's facilities With other utility and 
communication facilities Within the licensed area. Maps, CQ!lSli'Uction drawings and 
specifications required by this ordinance and maintained. by shall not 
leave the possession of except with the consent of -----· 

secnoN 12. That any notice or communication raquired In the administration of 
this ordinance shall be sent as follows: 
Notices to the City will be sent to: 

City Secretary 
1500 Marilla Street, 
Dallas City Hall 
Dallas, Texas 75201 

Notice to--------will be to: 

With copy to: 

0086F.WPF -6-

Property Management Director 
320 E. Jefferson Blvd., Room 203 
Dallas, Texas 75203 · 



October 16, 1995 

Mr. Ken Dipple 
Cowles and Thompson 
NationsBank Plaza 
901 Main Street 
Dallas, Texas 75202 

Dear Ken: 

CITY OF DALLAS 

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, 

ants D. Everhart 
Assistant City Attorney 

Enclosures 

OFFICE OF THE CrTY ATTORNEY CITY HALL DALLAS, TEXAS 75201 TELEPHONE 214/67Q-3510 FAX 214/670·3515 
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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 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 for a term of (_) years, unless sooner terminated according to other terms and provisions herein cont.ained •. 

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 upon the final passage of this ordinance and shall cover the consideration SECTION.F 
F - 32 



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 license upon giving GRANTEE SIXTY (60) days 

notice of its intent to c,ancel.) Upon termination, all 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 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 

~ase may be, this license shall become null and void and GRANTEE or anyone 

claiming any rights under this 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 terms, 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 Property 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 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 .Q.esignee. 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 provis-ions of the 

Charter of the City of Dallas and it is accordingly so ordained. 

APPROVED AS TO FORM: 
SAM LINDSAY, City Attorney 

BY~~~--~~~~~--------­
Assistant City Attorney 

PASSED. ____________________ ___ 

SECTION.F 

PROPERTY MANAGEMENT DIRECTOR 

L. G. PEPPER 
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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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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 Blc;>ck(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. 

oooOooo 

WHEREAS, on --------' the City Council of the City of Dallas passed 
ordinance No. , thereby granting ----------------
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 

the 

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 --------------------------------'-----------------------
I its 

occupy, 

successors and 

maintain and 

assigns, hereinafter referred to as GRANTEE, to 
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 
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 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 B6dy./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 
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 

Subsection (a). All work shall 

the provisions contained in EXHIBIT B,­

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 

certify a copy of 

the City Secretary is hereby authorized and directed to 

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 

BY:~--~~~~~~~------­Assistant City Attorney 

PROPERTY MANAGEMENT DIRECTOR 

L. G. PEPPER 

PASSED ____________________________ __ 
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'WHEREAS, _________________________________________________ is the owner of that 

certain structure located at/near the intersection of ____________________ __ 

--------------------------------' said structure being more commonly, and 

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, 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 

PAGE 1 OF 2 

That this license is granted subject to the following conditions, terms and reservations: 

(a) That at such time as this license is t~rminated or canceled for any reason whatsoever, GRANTEE. upon orders issu13d by the City 

acting through the Director of Public Works, or his designee, shall remove all installations, improvements and appurtenances owned by 

it situated in. under or attached to the licensed area. and shall restore the premises to its former condition in accordance with the 

requirements of the Director of Public Works at the sole cost of GRANTEE. In the event, upon termination of this license, GRANTEE 

shall fail to remove its installations, improvements and appurtenances and to restore the licensed area in compliance with orders issued 

by City, or such work is not done to the satisfaction of the Director of Public Works, than in either avant the City shall have the right to 

do all work necessary to restore said area to its former condition or cause such work 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 thereat· 

(b) his further understood that it and when the City of Oa~las, 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, and/or any of GRANTEE's installations and improvements thereon, ~ny modifications or changes in 

construction or reconstruction of any public improvement attributable to GRANTEE's uiQ·Qf the licensed area and/or its installations and 

improvements thereon, shall be made at the sole expense of GRANTEE and to the satisfaction of the Director of Public Works. 

(c) At such time as this license is g<anted, ~is agreed, and a condition hereof, that GRANTEE shall procure and keep in full force and 

effect commercial genera! liability insurance coverage issued by an insurance company authorized and approved by the State of Texas, 

acceptable to the City of Dallas and issuild in the standard form approved by the State Board of Insurance. The insured provisions of 

this policy must name the City of Dallas. ~s officers and employees as additional insureds protecting the C~y of Dallas against any and 

all claims for damages to persons or property as a resu~ of or arising out of the use, operation, and maintenance by GRANTEE of the 

licensed area and GRANTEE's installations, improvements, landscaping, and equipment in connection therewnh and located therein. The 

commercial general liability coverage must provide combined single limits of liability for bodily injury and property damage of not less than 

$500,000 lor each occurrence, $1,000,000 annual aggregate. The coverage must be on an "occurrence" basis and must include coverage 

for premises operations, independent contractors, products/completed operations, personal injury, contractual liab~ity. and medical 

payments. This insurance shall also include coverage for underground, explosion, and collapse hazards. 

1. Each policy must include a cancellatiOn provision in which the insurance company is. required to nOtify GRANTEE and the City of 

Dallas in writing not fewer than 30 days before canceling, failing to renew, or making a materia! 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 terminate during the Rcensing term hereof, or GRANTEE fails to furnish proof of insurance coverage in accordance 

with the specifications as required by this section, the Property Management Director, or his designee, may terminate the license 

granted herein. 
/ . 

(d) GRANTEE is prohibned from using the licensed area in any manner which violates Federal, State or local laws, regulations, rules 

and orders, regardless of when they become··or became effective, including, without limitation, those relating to heatth, safety, noise, 

environmental protection, waste disposal and water and air quality, and shall provide satisfactory evidence of compliance upon the request 

of the City of Dallas. Should any discliarge, leakage, spillage, emission or pollution of any type occur upon or from the licensed area due 

to GRANTEE's use and occupancy thereof, GRANTEE, at ijs expense, shall be obligated to clean up the licensed area to lhe satisfaction 

ol the City ol Dallas and any governmental body having jurisdiction thereover. The City of Dallas may, at its option, clean the licensed 

area. II the City ol Dallas elects to do so. GRANTEE shall promptly pay to the City of Dallas the reasonable cosl ol such cleanup upon 

receipt ol bills therefor. GRANTEE agrees that the indemnity provisions contained in paragraph (g) herein shall be fully applicable to the 

requirements of this paragraph, in the event ol 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 ol the licensed area. 

E.X B(LICE.I(IIli.WPF 
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PAGE 2 OF 2 

, (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 for the use contemplated by this grant in 

accordance with the provisions of the Dallas C~y Code as ~ now exists, or as may hereafter be adopted or amended. 

(f) The Governing Body of the C~y of Dallas reserves the right, at any time without notice, to terminate and cancel this license, by 

resolution, upon a finding by the Governing Body that this license is inconsistent with the public use of the property or whenever the 

purpose or use of the license is likely to become a nuisance, and all rights granted hereunder shall thereupon be considered fully 

terminated and canceled and the City of Dallas shall not be held liable by reason thereof. The decision of the Governing Body of the City 

in this matter shall be final 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 defend, indemnrty and hold the City of Dallas, its officers, agents and 

employees. harmless against any and all claims, lawsu~s. 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 persons, that may arise out of or be 

occasioned 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 of GRANTEE, its officers, agents, 

employees or subcontractors in the use, occupancy and maintenance of GRANTEE's installations and improvements w~hin the licensed 

area; except that the indemn~y provided for in this paragraph shall not apply to any liability resutting from the sole negligence or fautt of 

the City of Dallas, ~s officers, agents, employees or separate contractors, and in the event of joint and concurring negligence or fautt of 

both the GRANTEE and the C~y of Dallas, responsibility and indemnity, n any, shall be apportioned comparatively in accordance w~ 

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 indemnny and defend shall also include any claim for 

damage thatany util~y or communication eompany, whether publicly or privately owned, may sustain or receive by reason of GRANTEE's 

. use of the licensed area or GRANTEE's improvements and equipment located thereon. In add~ion to the foregoing, GRANTEE covenants 

and agrees never to make a claim of any kind or character whatsoever against the City of Dallas for damage of any kind that~ may suffer 

by reason of the installation, construction, reconstruction, operation or maintenance of any .public improvement, util~y or communication 

facility, 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 facil~ies, regardless of whether such damage is due to flooding, infiltration, backflow or seepage caused 

from the failure of any installatiOn, 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 w~hin the licensed 

area, owned and/or operated by the City of Dal1.i's 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 facil~ies presently located 

within the boundaries of said licensed area ft is the intent of the foregoing that this permission herein is made expressly subject to the 

utilization of the licensed area for communication and util~y 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 intertere with the operation of any util~ies and communication facil~ies. 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 intertere 

with the construction, maintenance or efficiency of its respective systems within the licensed area. All oommunication companies and 

utilities, both public and private, shall at all times have the full right of ingress and egress to or from and upon the licensed area for the 

purpose of constructing, relocating, inspecting, patrolling, maintaining and adding to or removing all or part of its respective systems 

without the necessity at any time of procuring the permission of anyone. 
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