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Barry R. McBee, Chairman

E. B. “Ralph” Margquez, Commissioner -
Johm M. Baker, Commissioner

Jeffrey A, Saitas, Executive Direcior

TEXAS NATURAL RESOURCE CONSERVATION COMMISSION

Protecting Texas by Reducing and Preventing Pollution

August 31, 1998

Mr. Ray Stern

R. Stern F.B.O Limited Partnership
4553 Keller Springs Road - Suite 2
Dallas, Texas 75248

Re:  Leaking Petroleum Storage Tank (LPST) Case Closure of Subsurface Release of Petroleum
Hydrocarbons at the R. Stern F.B.O Fuel Farm 15411 Addison Road, Addison, (Dallas
County), Texas. (LPST ID No. 110033, FAC ID - 0044612) - Priority 4.2

Dear Mr. Stern:

This letter confirms the completion of corrective action requirements for the release incident at the
above-referenced facility. Based upon the submitted information and with the provision that the
documentation provided to this agency was accurate and representative of site conditions, we
determined that the site has met closure requirements. No further corrective action will be necessary.

Although contaminant concentrations were reported above TNRCC Screening Levels, the following
criteria were used as justification for site closure:

+ The analytical results indicated that the concentrations of the contaminants of concern (COCs) are
below the commercial/industrial health based target soil concentrations.

« The site is currently being used as a fueling facility and the finnre use is expected to remain
commercial.

For any subsequent release from an underground or aboveground storage tank at this site, the
deductible will be increased in accordance with Section 26,3512 of the Texas Water Code. Please note
that financial assurance must be maintained for all operational storage tanks at this site.

If there are to be any monitor well plugging or other necessary site restoration activities to complete
site closure, complete a Final Site Closure Report and submit the report to both the local TNRCC
Regional Field Office and to the Central Office in Austin to document acmual site closure. For sites
which are eligible for reimbursement through the Petroleum Storage Tank Remediation Fund, written
preapproval should be obtained prior to initiation of site closure activities. Reimbursement claims for
activities that are not preapproved will not be paid until all claims for preapproved work are processed
and paid. :
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Please note that the Final Site Closure Report, if necessary, will be the last submittal associated with
this case. This letter signifies the completion of corrective action associated with the release. No
subsequent TNRCC correspondence will be issued in response to the Final Site Closure Report.

All correspondence must include the LPST 1D Number and submitted to both the local TNRCC

Regional Field Office and the Centrai Office in Austin. Should you have any questions, please contact
me or Mr. Sam Voore of my staff at 512/239-2200. Please reference the LPST ID Number when

making inquiries. Your cooperation in this matter has been appreciated.

Sincerely,

K&Imeth Klanika
Acting Team Leader, Team I
PST Responsible Party Remediation Section

Remediation Division

SKV/mel
110033.fnn

cc:  Mr. Sam Barrett, TNRCC Region 4 Field Office, 817/469-6750
1101 East Arkansas Lane, Arlington, Texas 76010-6499



LEASE AGREEMENT

This Lease Agrecment {"Lease") is made and entered into as of the 11th day of Septeniber, 1998 by and
between Landlord and Tenant.

WITNESSETH:

1. Definitions and Basic Provisions, The following definitions and basic provisions shall be used in
conjunction with and limited by the reference thereto in the provigions of this Lease:
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“Landlord":

Addison Alrport of Texas, Inc.
4505 Claire Chennault

Dallas, Texas 75248

“Tawn'™

Town of Addison
16801 Westgrove Road
Addison, Texas 750010144

"Tenant™:

R. Stern F.B.O. Limited Partnership
4553 Keller Springs Road
Dallas, Texas 75248

“Premises’:

Nine fuel tanks located at 15411 Addiscn Road on Addison Airport, Addison, Texas (the
“Adrport™), designated as tanks #1, #2, #3 and #4 more particularly described on Exhibit
“A* attached hereto (the “Tanks™), together with 2l improvements located thereon {the
“Fuel Parmn Facility™).

"Lease Term™;

Commencing on the 15% day of September, 1998 (the "Commencement Date") and
ending on the 31st day of December, 2000.

“Basic Rental":

Tenant agrees to pay Landlord, without notice, demand, offset or deduetion, rental for the
Premises at the rate of Four Thousand Dollars and No/100  (34000.00) per montk in
advance. Basic Rental has been determined by Landlord as described on Exhibit “B”
attached hereto. The first of such installments shall be due and payable on or before the
Commencement Date, and a like installiment shall be due on or before the first day of
each calendar month thereafter during the termn hereof. If payments of the monthly
installments of rental due under this Lease are made late (after the 10th day of the momth)
more than once in any three (3) month period, Tenant, upon the delivery of written notice
to Tenant by Landlord therefor {the “Additional Deposit Notice™), shall be reguired to
pay to Landlord an amownt equal to the then current monthly rental installment (the
“Additional Deposit”} to be held and applied by Landlord as an addition 1o the security
deposit which was deposited with Landlord upon Tenant's execution of this Lease
pursuant to subparagraph (b} of this paragraph. If Tenant does not deliver the Additional
Deposit to Landiord within ten (10) days after the delivery of the Additional Deposit
Notice, such failure shall be an event of default under this Lease.

"Permitted Uses™:

Receiving, storage and dispensing of aviation fuels in acvordance with all applicable
governmental requirements and all Applicable Environmental Laws.

"Security Deposit™;

Tenant has deposited with Landlord, upon Tenant's execution of this Lease, $4000.00 to
be held by Landlord as a security deposit. Such security deposit shall be held by
Landlord without interest a5 security for the performance by Tenant of Tenants covenants
and obligations under this Lease. The security deposit is not an advance paymest of
rental or a measure of liquidated damages in case of default by Tenant Upon the
pccurrence of any event of default, Landlord may, from time to time, without prejudice to
any other remedy provided herein or provided by law use the security deposit to the
extent necessary to make good any arrearages of rental and any otber damage, injury,
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expense or liability caused to Landlord by such event of default. Following any such
application of the security deposit, Tenant shall pay to Landlord, on demand, the amount
so applied in order to restore the sccurity deposit to its original amount, If Tenant is not
then in default hereunder, any remaining balance of such security deposit shall be
returned by Landlord to Tenant upon the expiration or termination of this Lease.

“Prior Lease™

Previously Landlord has leased the Premises to Tenant under a prior lease (the “Prior
Lease™) which has expired before the Commencement Date.  Tenant herehy
acknowledges and agrees that ownerslip of all improvements and fixtures located upon
the Premises, including, without limitation, the Tanks, have vasted in the Town upon the
expiration of the Prior Lease,

“Existing Contamination/Remediation™

Tenant acknowledges and agrees that any Contaminants {(herein defined} existing at the
Premises on the date of this Lease arose from Tenant's operations at the Premises prior 1o
the Commencement Date {any suel Contaminants, “Existing Contamination”). Tenant
agrees that Tenant at Tenant's sole cost and expense is responsible for the remediation of
the Existing Contamination in compliance with the requirements of all Applicable
Environmental Laws (hersinafter defined). Promptly after the Commencement Date,
Tenant agrees to commence or to continue {f already comuneneed) all astions necessary
to remediate all Existing Contantination and any and all other Contaminants hereafier
existing at the Premises so that the Premises is brought into and thereafter is maintained
in compliance with all Applicable Environmental Laws. Tenant expressly acknowledges
and agrees that all ¢laims, demands, causes of acton, losses, damages, Habilities, costs
and expenses (including attorney’s fees and court cosis) pertaining to the Existing
Contamination and/or the remediation thereof are covered by the indemmnity and hoid
harmless contained in subparagraph (d) of Paragraph 5.

“As is. Where is, With All Faulis™:

AS A MATERIAL INDUCEMENT 70O LANDLORE: TO ENTER INTO THIS LEASE,
TENANT HEREBY EXPRESSLY ACKNOWLEDGES AND AQGREES THAT
TENANT IS FULLY AWARE OF THE CONDITION OF THE TANKS AND THE
FUEL EAEM FACILITY, IMN PARTICULAR, AND THE PREMISES, IN GENERAL,
AND THAT TENANT HAS AND HEREBY ACKNOWLEDGES THAT TENANT
DOES ACCEPT THE TANKS, THE FUEL FARM FACILITY, AND THE PREMISES
IN “AZ I8, WHERE IS WITI ALL FAULTS,” CONDITION, LANDLORD FURTHER
DISCLAIMS ALL WARRANTIES, REPRESENTATIONS AND COVENANTS,
ORAL OR WRITTEN, EXPRESS OR IMPLIED, CONCERNING THE TANKS, THE
FUEL FARM FACILITY AND THE PREMISES OTHER THAN THOSE EXPRESSLY
SET FORTH IN THIS LEASE. AS A MATERIAL INDUCEMENT TO LANDLORD
TO ENTER INTC THIS LEASE, TENANT HEREBY ACKNOWLED{GES THAT
TENANT IS NGT ENTITLED TC AND TENANT HAS NOT RELIED UPON ANY
WARRANTY, REPRESENTATION QR COVENANT OF LANDLORD, ORAL OR
WRITTEN, EXPRESS OR IMPLIED, IN CONNECTION WITH THE TANKS, THE
FUEL FARM FACILITY OR THE PREMISER GTHER THAN THOSE EXPRESSLY
SET FORTH IN THIS LEASE.

“Base Leasc™

Landiord rights to the Premises arise under and pursuant fo the operating apreement
between the Town and Landlord which covers the Airport (the “Base Lease™).

2. Lease Grant. Landlord, in consideration of the rent to be paid and the other eovenants and
agrecments to be performed by Tenant and upon the terms and conditions hereinafter stated, does hereby lease,
demise and let unto Tenant the Premises commencing on the Commencement Date and ending on the last day of the
Lease Term, unless sooner terminated as herein provided. By occupying the Premises, Tenaat shall be decmed to
have accepted the same as suitable for the purposes herein intended and to have acknowledged that the same comply
fitlly with Landlord's covenants and obligations.

3. Adjustment of Rental. Commencing on the first anniversary of the Commencement Date and on
every anniversary of the Cornmencement Date thercafter {each such anniversary, an "Adjustment Date"), the Basic
Rental due under subparagraph {f} of paragraph 1 shall be adjusted as follows:

(a)

A comparison shall be made between the Consurner Price Index {(All Urban Consurmers)
for the Dallas, Texas Metropolitan Area published by the United States Department of
Labor, Bureau of Labor Statistics (hereinafier referred to a5 the "Price Index™), as it
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existed on the Commencement Diate and as it exists on the frst day of the calendar month
preceding the then applicable Adjustment Date.,

The monthly Basic Rental for the one year period beginning with and following the then
applicable Adjustment Date shall be either increased or decreased, as the case may be, by
the percentage of increase or decrease in the Price Index between the Commencenent
Date and the then applicable Adjustment Date, but in no event shall such monthly Basic
Rental ever be decreased below the Basic Rental set forth in subparagraph () of
paragraph 1.

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

Landlord's and Tenant's Responsibilities,

(a)

(b)

(e}

Landlord shall perform all of Landlord’s obligations wader the Base Lease except that
Tenant shall be responsible for performance of any obligations contained in the Base
Lease pertaming to the Prermises.

Tenant shall be responsible for all other obligations concerning the Premises, including,
but not hmited to, the following:

§)] Tenant shall be responsible for all utility deposits and payments, including, but
not Hmited to, elecizicity, telephone, water and gas for utilities supplied to the
Premises,

{i}) Tenant shall eomply with all rules and regulations promulgated by any
governmentnl authority relating to the Premises, including without limimstion,
the rules and regulations of the Alrport concerning conduct of Tenant's business
at the Airport, and tank upgrades and compliance regulations.

{1} Tenant shall not alter the Premuises in any way or make improvements to the
Premises without Landlord's prior written consent. Tenant shall nct place or
erect any signs at the Premises without Landlord’s prior written consent.

(iv) Tenant shall be responsible for all “make-ready” and "start-up” expenses in
putting the Premises in operation or continuing the Prenzses in operation.

{v) Tenant shall maintain the Prenuses and all eguipment used in connection with
the Premuises in good repair and condition, including making all necessary
replacements and upgrades (including replacements and upgrades required by
Applicable Environmental Laws), and upon the expiration of this Lease Term or
any earlier termination of this lease or repossession of the Premises by
Landlord because of Tenant’'s default under this Lease, Tenant shall be required
to deliver the Premises to Landlord in good repair and condition with all
equipment in operating condition and in compliance with all Applicable
Environmentat Laws. All replacements and uvpgrades of equipment shall
become the property of the Town upon the expiration or termination of this
Lease and may not be removed from the Premises by Tenant. Tenant further
agrecs that upon the expiration or termination of this Lease Tenant will deliver
the Premises to Landlord in the condition required by all Applicable
Environmental Laws.

Tenant shall, during the terin hereof, maintain at Tenant's sole cost and expense insurance
relating to the Premises as follows:
¥

M Property insurance providing coverage on an all risks basis in an amount
adequate fo eover the replacement value of ell personal property, fixtures,
equipment and improvements located at, upon or under the Premises.

(if) Commercial general lability insurance, including bread form contractaal
coverage, for bodily injury, death and property damage relating to the Premises
on an occurrence basis with a minimum single limit of $1,000,000.

(i Pollution lability insurance against claims of bodily injury, property damage
and clean up costs arising or resalting from spills, overflows, leaks or releases of
petroleum products upon, in, under or from the Premises or other environmestal
incidents ocourring at the Premiscs with such insurance te afford protection of
nat less than 31,000,000,

{iv) Worket's compensation insurance covering all persons employed by Tenant in
connection with any work done on or about the Premises or, in lieu of such

workinan's compensation insurance, a program of seif-insurance complying with
all rules, regulations and requirements of the State of Texas.
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All such policies of Insurance (i) shall be issued by insurance companies acceptable to
Landlord, (ii} shall contain deductibles, exclusions and waivers of subrogation acceptable
to Landlord, (iii} shall name Landiord and the Town as an additional insured or loss
payee, as the case may be, and (iv) shall provide for at least ten (10} days written notice
to Landlord and the Town prior to cancellation, modification or non-renewal. Tenant
shall provide Landiord with duplicate originals of all insurance policies reguired by this
subparagraph.

Tenant shalf, during the term hereof, maintain in effect at Tenant’s sole cost and expense
an aircraft fuels dispensing permit issued by the Town and all other governmental
permits, licenses or approvals required in connection with the use and operation of the
Premises. Failure of Tenant to obtain or maintain zll governmental permits, licenses or
approvals necessary for the use and operation of the Preruises shall not excuse Tenant
from the payment and performanee of Tenant’s duties and obligations under this Lease,
including the obligation to pay rental.

During the term of this Lease, Tenant shall pay prior to delinquency all taxes and
assessments Jevied or assessed against the Premises andfor the fixtures, equipment,
improvements and personal property comprising a part of ¢r located upor the Premises,
and if applicable, upon the leaschold estafe created by this Lease. Tenant also shall pay
prior to delinguency all taxes and other govermmental fees or charges levied or assessed
upon or applicable to Tenant’s operations at the Premises. Upon the request of Landlosd,
Tenant shall furnish Landlord with evidence that Tenant has paid any and all such taxes,
aggessments, fees or charges prior to delinqueney.

Environmental

(a)

(b

(¢}

As used in this Lease, "Applicable Environmental Laws” means and includes any and all
federal, state, or local (including, without limitation, the Town) environmental, health
andior safety-related laws, regulativns, standards, court deeisions, ordinaneces, rules,
codes, orders, decrees, direetives, guidelines, permits or permit conditions, cwrrently
existing and as amended, enacted, issued or adopted in the future which are tr become
applicable to Tenant or the Fremises. As used in this Lease, "Contaminants” means any
hazardous substance, hazardous waste, hazardous material, extremely hazardous
substance, toxic substance, toxic pellutant or contaminant prohibited, requiring special
handling, requiring remediation or otherwise dealt with under any Applicable
Environmental Laws, including any chemical, substance, material, controlled substance,
object, condition, waste, living organism or combination thereof which is or may be
hazardous to human health or safety or to the environment due to its radivactivity,
ignitability, corrosivity, reactivity, explosivity, toxicity, carcinogenicity, mutagencity,
phytotoxicity, infectiousness or other harnful or potentially harmful properties or effects,
including without Hmitation, peroleum and petrolenm produets, asbestos, radon,
polychlorinated biphenyls and all of those chemicals, substances, materials, controlled
substances, objects, conditions, wastes, living orgaunisms or combinations thereof which
are now or may become in the future listed, defined or regulated in any manner by any
Applicable Bnvironmental Laws based upon, directly or indirectly, such properties or
effects.

The Tanks are owned by the Town andd Jeased to Tenant pursuant to this Lease, Tenant
shall be responsible for: (i} the maintenance, repair and replacement of the Tanks; (ii}
teaks or discharpes of aviation fuel or other substances from the Tanks; and (i)
compliance of the Tanks, the Premises and the Fuel Farm Facility with all Applicable
Environmental Laws.  Tenant shall be responsible for any additions or upgrades
necessary to the Premises (including the Tanks) in order for the Premises to be in
complisnce with all Applicable Environmental Laws. If the Tanks are demaged or if
Jeaks.or discharges of aviation fuel or other substances from the Tanks are caused by the
misuse, misconduct, or negligence of Tenant or of Tenant’s directers, officers, partoers,
principals, employess, agents, contractors, representatives, guests, customers or invitees,
Tenant shall reimburse Landlord for all losses, costs, expenses or damages sustained in
comnection with the repair or replacement of the Taunks or in connection with the
remediation of the leaks, discharge of aviation fuel or other substances from the Tanks,
including, but not limited to, damages to the Premises, Fuel Farm Facility or any other

property.

Tepant shall not suffer, permit, allow or cause the Premises to be in violation of, or do
anything or permit anything to be done which will subject the Premises to any remedial
obligations under any Applicable Enviroumental Laws assuming disclosure to the
applicable governmental authorities of all relevant facts, conditions and cireumstances
pertaining to the Premises and will promptly notify Landlord in writing of any existing,
pending or threatened ipvestigation or inquiry by any govemmental authority in
connection with any Applicable Environmental Laws. "Tenant" for the purpose of this
sub-paragraph shall include Tenant and Tenant's directors, officers, partuers, principals,
employees, agents, contractors, representatives, guests, customers or invitess. Tenant
shall obtain any permits, licenses or similar authorizations required or necessary to
construct, occupy, operate or use any buildings, improvements, fixtures and equipment
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forming a part of the Premises by reason of any Applicable Environmental Laws, Tenant
will not use or permit the use of the Premises in a manner which will result in the
disposal or other release of any Contaminants on the Premises or onto neighboring
premises. Tenant shall be permitted to store on the Premises aviation fuel in accordance
with all Applicablc Environmental Laws. In the event Tenant fails to comply with or
perform any of the foregoing covenants and oblipations, after notice to Tenant as
provided in subparagraph (b) of paragraph 14, Landlord may declare an event of default
under paragraph 14 and exercise any and all rights or remedies hersunder and undertake
all actions necessary to remediate and remove from the Promises (and any neighbering
premises) any rclease, cmissicn or discharge of Contaminants (or if remediztion or
removal is prohibited by law, to take whatever action is required by law} and the cost of
the remediation or removal or such other action shall be a demand obligation owing by
Tenant to Landlord pursuant to this Lease and shall be subject to and covered by the
provisions of paragraph 7. Upon Landlerd’s request, at any time and from time to time,
Tenant will permit at Landlord's expense an ingpection or audit of the Premises by an
enginecring or consulting firm selected by Landlord, to confirm the presence or absence
of Contaminants on the Premises.

TENANT HEREBY AGREES TO INDEMNIFY AND HOLD LANDLORD (FOR
PUBRPQOSES OF THIS SUBPARAGRAFPH, REFERENCES TO LANDLORD
SHALL INCLUDE LANDLORD'S ELECTED OFFICIALS, DIRECTORS,
EMPLOYEES, OIFICERS, CONTRACTORS AND AGENTS AND ANY
PERSONS OR ENTITIES OWNED OR CONTROLLED BY OR AFFILIATED
WITH THEM) HARMLESS FROM AND AGAINST, AND TO REIMBURSE
LANDLORD WITH RESPECT TO, ANY AND ALL CLAIMS, DEMANDS,
CAUSES OF ACTION, L.OSSES, DAMAGES, LIABILITIES, COSTS AND
EXPENSES (INCLUDING ATTORNEY'S FEES AND COURT COSTS) OF ANY
AND EVERY KIND AND CHARACTER, KNOWN OR UNKNOWN, FIXED OR
CONTINGENT, ASSERTED AGAINST OR INCURRED BY LANDLORD AT
ANY TIME AND FROM TIME TO TIME BY REASQON OF, IN CONNECTION
WITH OR ARISING QUT OF (I} THE BREACH OF ANY COVENANT OR
AGREEMENT OF TENANT CONTAINED IN THIS PARAGRAFH
REGARDING APPLICABLE ENVIRONMENTAL LAWS, (II) THE FAJLURE
OF TENANT TC PERFORM ANY OBLIGATION REQUIRED TO BE
PERFORMED BY TENANT REGARDING APPLICABLE ENVIRONMENTAL
LAWS, (i) ANY VIOLATION BY TENANT OF ANY APPLICABLE
ENVIRONMENTAL LAWS WITH RESPECT TO THE PREMISES, (IV} ANY
ACYT, OMISSION, EVENT OR CIRCUMSTANCE EXISTING OR QOCCURRING
PRIOR TO THE RELEASE DATE RESULTING IN THE PRESENCE OF A
DISCHARGE ON THE PREMISES OR RELEASE FROM THE PREMISES OF
CONTAMINANTS, REGARDLESS OF WHETHER THE ACT, OMISSION,
EVENT OR CIRCUMSTANCE CONSTITUTED A VIOLATION OF ANY
APPLICABLE ENVIRONMENTAL LAWS AT THE TIME OF ITS EXISTENCE
OR OCCURRENCE, AND (V) ANY AND ALL CLAIMS OR PROCEEDINGS
(WHETHER BROUGHT BY PRIVATE PARTY OR GOVERNMENTAL
AGENCIES) FOR BODILY INJURY, PROPERTY DAMAGE, ABATEMENT OR
REMEDIATION, ENVIRONMENTAL DAMAGE OR IMPAIRMENT QR ANY
OTHER INJURY OR DAMAGE RESULTING FROM OR RELATING TO ANY
CONTAMINANTS LOCATED UPON OR MIGRATING INTO, FROM OR
THROUGH THE PREMISES OR ONTO NEIGHBORING PREMISES, CAUSED
BY TENANT (WHETHER OR NOT THE ALLEGED LIABILITY IS
ATTRIBUTABLE TO THE HANDLING, STORAGE, GENERATION,
TRANSPORTATION OR DISPOSAL OF SUCH SUBSTANCE OR THE MERE
PRESENCE OF CONTAMINANTS ON THE PREMISES), WHICH LANDLORD
MAY INCUR. THE FOREGOING INDEMNITY SHALL APPLY WITH
RESPECT TO MATTERS CAUSED BY OR ARISING FROM THE
NEGLIGENCE OF LANDLORD, BUT SHALL NOT APPLY SO AS TO
INDEMNIFY LANDLORD AGAINST MATTERS CAUSED BY OR ARISING
FROM LANDLORIMS OWN GROSS NEGLIGENCE OR WILLFUL
MISCONDUCT. THE "RELEASE DATE" AS USED HEREIN SHALL MEAN
THE DATE TENANT IS REQUIRED TO AND DOES SURBENDER
POSSESSION OF THE PREMISES BECAUSE OF AN EVENT OF DEFAULT OR
BECAUSE OF THE EXPIRATION OR TERMINATION OF THE TERM OF
THIS LEASE. WITHOUT BROADENING THE DESCRIPTION OF THE
MATTERS COVERED BY THE FOREGOING INDEMNITY, SUCH
INDEMINITY SHALL NOT TERMINATE UPON THE RELEASE DATE, BUT
WILL SURVIVE THE RELEASE DATE. ANY AMOUNT TO BE PAID UNDER
THIS PARAGRAIH 5 BY TENANT TO LANDLORD SHALL BE DEMAND
OBLIGATION OWING BY TENANT AND SHALL BE SUBJECT TO AND
COVERED BY THE PROVISIONS OF PARAGRAPH 7.

Tenant grants to Landlord and to Landlord's employees, agents, contractors, consultants
and other representatives access to the Premises for the purposes contemplated in this
paragraph, including enviromwmental inspections and audits.

Assignment and Subletting, Tenant shall not assign or in any manner transfer this Lease or any
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estate or interest therein, or sublet the Premises or any part thereof, or grant any license, concession or other right of
occupancy or use of any portion of the Premises without the prior written consent of Landlord. Consent of Landlord
to one or more assignments or sublettings shall not operate as a waiver of Landlord's rights as to any subsequent
assignments and sublettings. Notwithstanding any assignment or subletting, Tenant and any guerantor of Tenant's
obligations under this Lease shall at all times remain fully responsible and liable for the payment of the rent herein
specified and for compliance with all of Tenant's other obligations under this Lease. In the event of the transfer and
assignment by Landlord of Landlord’s interest in this Lease, so long as the Assignee assumes all of Landlord's
obligations hereunder, Landlord shall be released from any further obligations hereunder, and Tenant agrees to look
solely to such successor in interest of Landlord for performance of such obligations, Tenant shall not morigage,

pledge or otherwise encumber Tenant's interest in this Lease or in the Premises without the prior written consent of
Landiord.

7. Right of Landlord to Perform, Tenant agrees that if Tenant fails to perform any act or to take any
action which hereunder Tenant is required to perforrn or take, or to pay any money to any party other than Landlord
which hercunder Tenant is required o pay, then after thirky (30) days' notice to Tenant, Landlord, in Tenant's name
or in Landlord's own name, and in addition to any other remedies specified herein or otherwise available, may but
shall not be obligated to perform or cause to be performed such act or take sueh zetion or pay such money, and any
reasonable expenses so incurred by Landlord, and any money so paid by Landlord, shall be a demand cbligation
owing by Tenant to Landlord and Landlord, upon making such payment, shall be subrogated to all of the righis of
the person, corporation or body politic receiving such payment.

&, INDEMNITY. LANDLORD SHALL NOT BE LIABLE FOR AND TENANT WILL
INDEMNIFY AND SAVE HARMLESS LANDLORD OF AND FROM ALL FINES, SUITS, CLAIMS,
DEMANDS, LOSSES AND ACTIONS (INCLUDING ATTORNEYS FEES} FGR ANY INJURY TO PERSON
COR DAMAGE TG OR LOSS OF PROPERTY ON OR ABQUT THE PREMISES CAUSED BY THE
NEGLIGENCE OR MISCONDUCT OR BREACH OF THIS LEASE BY TENANT OR TENANT'S DIRECTORS,
OFFICERS, PARTNERS, PRINCIPALS, EMPLOYEES, AGENTS, CONTRACTORS, REPRESENTATIVES,
GUESTS, CUSTOMERS OR INVITEES OR BY ANY OTHER PARTY ENTERING THE PREMISES UNDER
THE EXPRESS OR IMPLIED INVITATION OF TENANT, O ARISING OUT OF TENANT'S USE GOF THE
PREMISES. LANDLORD SHALL NOT BE LIABLE OR RESPONSIBLE FOR ANY LOSS OR DAMAGE TO
ANY PROPERTY OR DEATH OR INJURY TO ANY PARTY OCCASIONED BY THEFT, FIRE, ACT OF
GOD, PUBLIC ENEMY, INJUNCTION, RIOT, STRIKE, INSURRECTION, WAR, COURT ORDER,
REQUISITION OR OTHER GOVERNMENTAL BGDY OR AUTHORITY, OR ANY OTHER MATTER
BEYOND CONTROL OF LANDLORD, OR FOR ANY INJURY OR DAMAGE OR INCONVENIENCE WHICH
MAY ARISE THROUGH REPAIR OR ALTERATION COF ANY PART OF THE PREMISES, OR FAILURE TO
MAKE REPAIRS, OR FROM ANY CAUSE WHATEVER.

Q. Existing Mortgapes. Landlord covenants, represents and warrants that as of the Commencement
Date, Landlord has not exccuted or entered into any deed of trust or mortgage that presently encumbers the
Premises.

10, Inspection. Landlord or Landiord's officers, agents and representatives shall have the nght 1o
enter into and upon any and all parts of Premises at all reasonable hours to inspect same so loag as such inspection
shall not unreasonably interfere with Tenant's use and enjoyment of the Premises.

il Condemnation. If the entire Premises, or so mueh thereof that the remainder cannot be used for
the purposes leased, shall be taken in condemnation proceeding by an eminent domain authority, or sold in lieu of
condemnation, this Lease automatically shal! terminate on the date that the erninent domain authority actually mkes
paossession of all or the portion of the Premises so taken or sold, and Landlord shall refund o Tenant any prepaid but
unaccrued rental {less any unpaid amount then owed to Landlord by Tenant). If after a taking or sale of a portion of
the Premises to an eminent domain authority the remainder of the Premises still can be used for the purposes leased,
this Lease shall not terminate, but if the size or configuration of the remainder of the Premises is such that the
operation of the Premises is adversely affested in 2 material way, Landlord agrees to grant Tenant an equitable rental
reduction. All condemnation awards or proceeds or the proceeds of 2 sale in lieu of condemnation shall belong to
Landlord, and Tenant shall not have (and hereby waives and releases) any claim to any portion thereof.

12. Fire or Other Casualty. In the event that the Premises or improvements thereon should be totally
destroved by fire, tornado or other casualiy or in the event they should be so damaged that rebnilding or repairs
cannot be completed within ninety (90) days after the date of such damage, either Landlord or Tenant may terminate
this Lease, in which event the rent shall be abated during the unexpired portion of this Leass affective with the date
of such damage. In the event the Premises or improvements thereon should be damaged by fire, tornade or other
casualty covered by Tenant’s insurance, but only to such extent that rebuilding or repairs can be completed within
ninety {90) days after the date of such damage, or if the damage should be more serious but neither Landlord nor
Tenant elects to terminate this Lease, in either such event Landiord shall, within thirty (30} days after the date of
such damage, commence to rebuild or repair the Premises and shall proceed with reasonable diligence to restore the
Premises to substantially the same condition in which it was immediately prior to the happening of the casualty,
except that Landlord shall mot be required to rebuild, repair or replace any part of the equipment or other
improvements which may have been placed by Tenan! on or within the Premises, Landiord shall allow Tepant a fair
diminution of rent during the time the Premises are unfit for the intended use unless the fire or other casualty i3 the
result of negligence or misconduct by Tenant or by Tenant’s employees, agents, contractors, other representatives,
customers or invitees, in which event there shali be no abatement or dimination in rent. Any insurance which may
be carried by Tenant against 10ss or damage to the Premises shall be for the benefit of Landlord, and all proceeds
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thereof shall be paid to Landlord and shall be retained by Landlord if the improvements on the Premises are not
teconstructed.

13. Holding Over  Should Tenant, or any of Tenant's suecessors in interest, hold over on the
Premises, or any part thereof, after the expiration of the tenm of this Lease, unless otherwise agreed in writing, such
holding over shall constitte and be construed as tenancy from month to month only, at a rental equal to the rent
payable for the last month of the term of this Lease plus twenty-five percent (23%) of such amount. The inclusion
of the preeeding seatence shall not be eonstrued as Landlord' s consent for Tenant to hold over.

4, Events of Default. The following events shall be decemed to be events of defanlt by Tenant under
this Lease:

{a) Tenant shall fail to pay any instaliment of the rent hereby reserved and such fajiure shall
continue for a period of ten (10} days.

(b} Tenant shall fail to comply with any term, provision or covenant of this Lease, other than
the payment of rent, and shall not cure such failure within thirty (30) days of written
notice thereof from Landlord or, if such failure cannot be reasonably cured within thirty
{30} days, Tenant has not commenced to effect such cure, and 1s not diligently pursuing
effectuating such cure.

{c) Default by Tenant nnder any other agreement with Landlord covering premises at the
Alrport,

{d} Tenant shall fail to deliver the Additional Deposit fo Landlord within ten (10) days after
the delivery by Landlord to Tenant of the Additional Deposit Notiee.

{e) Tenant shall make a general assignment for the benefit of creditors.

{f) Tenant shall file a petition under any section or chapter of the National Bankruptey Act,
as amended, or under any similar law or statute of the United States or any State thereof,
or Tenant shall be adjudged bankrupt or insolvent in proceedings filed against Tenant
thereunder and such adjudication shall not be vacated or set aside or stayed within the
time permitted by law,

(8) A receiver or Trustee shall be appointed for all or substantially all of the assess of Tenant
and such receivership shall not be terminated or stayed within the time permitted by law.

15, Remedies. Upon the occurrence of any ovent of default specified in paragraph 14, Landlord shali
have the option to pursuc any one or more of the following remedies without any notice or demand whatsoever.

{a} Terminate this Lease, in which event Tenant immediately shall surrender the Premises to
Landiord, If Tenant fails to so swrender the Premises, Landlord may, without prejudice
to any other remedy which Landlord may have for possession of the Premises or
arrcarages in rent, enter upon and take possession of the Premises and expel or remove
Tenant and any other party who may be occupying the Premises or any part thereof,
without being lable for prosecution or any clain for damages therefor; and Tenant shall
pay to Landlord on demand the amount of rent due hereunder as it comes due plus
attorneys fees or costs imcurred in obtaining possession of the Premises, less the proceseds
of any reletting.

(b} Tenminate this Lease, in which event Tenant immediately shall surender the Premises to
Landiord. If Tenant fails to so surender the Premiscs, Landlord may, without prejudice
to any other remedy which Landlord may have for possession of the Premises or
airearages in rent, enter upon and take possession of the Premises and expel or remove
Tenant and any other party who may be occupying the Premises or any part thereof,
without being liable for proseeution or any claim for damages therefor. Tenant shall pay
to Lendlord on the date of such fermination damages in an amount equal to the excess, if
any, of the present value total amount of all monthly rental and other amounts to be paid
by Tenant to Landlord hereunder for the perfod which would otherwise have constituted
the unexpired portion of the term of this Lease aver the present value fair market rentat
value of the Premises for such unexpired portion of the term of this Lease.

(¢) Enter upon and take possession of the Premises without terminating this Lease and
without being liable for prosecution or for any claim for damages therefor, and expel or
remove Tenant and any other party who may be occupying the Premises or any pari
thereof. Landlord may {(but shall not be required to) relet the Premises and receive the
rent therefor. Tenant agrees to pay to Landlord monthly or on demand from time to time
any deficiency that may arise by reason of any sueh reletting. In determining the amiourt
of such deficiency, brokerage commissions, attorneys' fees, rernodeling expenses and
other costs of reletting shall be subtracted from the amount of rent received under such
reletting,
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(d) Enter upon the Premises without terminating this Lease and without being lizble for
prosecution or for any claim for damages therefor, and do whatever Tenant is obligated to
de noder the termis of this Lease. Tenant agrees to pay Landtord on demand for expenses
which Landlord may incur in thus effecting compliance with Tenant's obligations under
this Lease, together with interest thereon at the rate of the fesser of the maximum non-
usurious contractual rate of interest or eighteen percent (18%) per znmum from the date
expended until paid. Landlord shall not be liable for any damages resulting to Tenant
from such action, whether caused by negligence of Landlord or otherwise.

No re-entry or taking possession of the Premises by Landlord shall be construed as an election on Landlord's part to
terminate this Lease, unless a written notice of such intention be given to Tenant. Notwithstanding any such
reletting or re-entry or taking possession, Landlord may at any time thereafter elect to terminate this Lease for a
previous default. Pursuit of any of the foregoing remedies shall not preclude pursuit of any of the other remedies
herein provided or any other remedies provided by law, nor shall pursuit of any remedy hercin provided constitute a
forfeiture or waiver of any rent due to Landlord hereunder or of any damages accruing to Landlotd by reason of the
violation of any of the terms, provisions and covenants herein contained. Landlord's acceptance of rent following an
event of default hereunder shall not be constreed as Landlord's waiver of such event of default. No waiver by
Landlord of zny violation or breach of any of the terms, provisions and covenants herein contained shall be deemed
or construed to constitute a waiver of any other violation or breach of any of the terms, provisions, and covenanis
herein contained. Forbearance by Landlord to enforce one or more of the remedies herein provided upon an event of
default shail not be deemed or construed to constitute a waiver of any other violation or default. The loss or damage
that Landlord may suffer by reason of termination of this Lease or the deficiency from any reletting as provided for
above shall include the expense of repossession and any repairs undertaken by Landlord following repossession, If
any of Tenant’s property ("Tenzant Froperty™) remaing upon the Premises upon the expiration of the Lease Term or
any earlier termunation of this Lease or any repossession of the Premises by Landlord because of Tenant’s default
under this Lease, Landlord shall have the right to remove any or all Tenant Propeorty from the Premises and store
such Tenant Property, and Tenant shall be obligated to reimburse Landlord for all of the costs incurred by Landlosd
in removing and storing such Tenant Property. Landlord shall not be required to release any Tenant Property to
Tenant until Tenant has paid Landlord all costs incurred by Landiord in removing and storing such Tenant Property
and all other amounts owed by Tenant to Landlord pursuant to this Lease, including, without limitation, unpaid
rental and costs incurred by Landlord to rapair the Premises. As a material inducement to Landlord to enter into this
Lease, Tenant, to the fullest extent allowed by law hereby waives all requiremcnts that Landlord undertake any
action to miitipate Landlord’s damages arising from 2 defanlt by Tenant under this Lease.

16, Security Interest. In addition to the statutory Landlord's Hen, Landlord shall have, at all times, a
valid security interest to secure payment of all rent and other sums of money becoming due hereunder fiom Tenant,
and to secure payment of any damages or loss which Landlord may suffer by reason of the breach of Tenant of any
covenant, agreement or condition contained herein, upon all goods, wares, equipment, improvements and other
personal property of Tenant presently, or which may hereafter be, situated on the Premises, and all proceeds
therefrom, and such property shall not be removed therefrom withont the consent of Landlord until ali arrearages in
rent as well as any and all other sums of money then due Landiord hereunder shall first have been paid and
discharged and all the covenants, agzeements and conditions hercof have been fully satisfied and performed by
Tenant. Upon the oconrrence of any event of defavlt by Tenant, Landlord may, in addition to any other remedies
provided herein, ¢nter upon the Premises and take possession of any and all goods, wares, equipment, improvemenis
and other personal property of Tenant sifuated on the Premises, without liability for trespass or conversion, and sell
the same af public or private sale, with or without having such property at the sale, after giving reasonable notice of
the time and place of any public sale or of the time after which any privete sale is to be made, at which sale the
Landlord or Landlord's assigns may purchase, unless otherwise prohibited by law. Landiord shall have all of the
rights and may exercise any or all of the remedies available to a securcd party under the Texas Uniform Commercial
Code, as amended (the "Code"), and reasonable notice for purposes of any provision of the Code reguiring such
notice shall be deemed to have been given if notice is given in the manmner prascribed in this Lease at least five (3)
days before the time of sale. The proceeds from such disposition, less any and all expcnses in connection with the
taking of possession, holding and selling of the property (including reasonable attorney's fees and legal expenses),
shall be applied as a credit against the indebtedness securcd by the security interest granted in this paragraph. Any
surplus shall be paid to Tenant, or as otherwise required by law, Tenant shall pay any deficiencies forthwith, The
statutory lien for Rent is not hereby waived, the security interest herein granted being in addition and supplementary
thereto.

17 Surrender of Premises. No act of thing done by Landlord or Landlord's agents during the torm
hereby granted shall be deemed an acceptance of a surrender of the Premises, and no agreement to accept a
surrender of the Premises shall be valid unless the same be made in writing and subscribed by Landlord.

18. Antomevs’ Fees/Interest, Tf, on account of any breach or defanlt by Tenant of Tenant's obiigations
under this Lease, it shall become necessary for Landlord to employ an attomey to enforce, defend or assert
Landlord’s rights or remedies, then Landlord shell be entitled to collect reasonable attomeys’ fees incurred by
Landlord from Tenant. All monetary obligations of Tenant to Landlord under this Lease remaining unpaid ten {10)
days after the due date of the same (if no due date has been established under other provisions hereof, the “due date”
ghall be the date upon which Landlord demands payment from Tenant in writing} shall bear interest at the lesser of
the highest non-usurious contractual interest rate or eighteen percent (18%) per annum from and after said tenth
(10%) day until paid.
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15. Mechanics Liens. Tenant will not permit any mechanic’s lien or liens to be placed upon the
Premises or improverents thereon during the term hereof caused by or resulting from any work performed,
materials furnished or obligations incurred by or at the request of Tenant, and in the case of filing any such Hen,
Tenant will promptly pay same. If default in payment thereof shall eontinue for twenty (20} days after writien
notice thereof from Landlord to Tenant, Landlord shall have the right and privilege at Landiord's option of paying
the same or any portion thereof without inquiry as to the validity thereof, and any amounis so paid, including
expenses and interest, shall be so much additional indebtedness hereunder due from Tenant to Landlord and shall be

repaid to Landlord immediately on renditicn of bill therefor, together with interest thereon at the highest lawful rate
until repaid.

20, Notices. Bach provision of this Lease, or of any applicable governmental laws, ordinances,
regulations, and other requirements with reference to the sending, mailing or delivery of any notice, or with

reference to the making of any payment by Tenant to Landlord, shall be deemed to be complied with when and if the
following steps are taken:

{a} All Basic Rental and other payments required to be made by Tepan: to Landlord
hereunder shall be payable to Landlord in Dallas County, Texas, at the address
hereinbelow set forth, or at such other address as Landlord may specify from time to time
by written notice delivered in aceordance herswith.

b} Any notice or document required to be delivered hereunder shall be deemed to be
delivered if actually received and whether or not received when deposited in the United
States mail, postage prepaid, certified or registered mail, (with or without return receipt
requested) addressed to the parties hercto at the respective addresses set out opposite their
names below, or at such other address as they have theretofore specified by writien notice
delivered in accordance herewith:

LANDLORD:

Addison Airport of Texas, Ine.
4505 Claire Chennault
Dallas, Texas 75248

TENANT:

R. Stern F.B.O. Limited Partnership
4553 Keller Springs Road
Dallas, Texas 75248

21. Separability; Interpretation. If any clause or provision of this Lease is illepal, invalid or unenforcenble
under laws effective during the term of this Lease, then and in such event, it is the intention of the parties hereto that
the remainder of this Lease shall not be affected thereby, and it is also the intention of the parties to this Lease that
in liew of each clause or provision of this Lease that is illegal, invalid or unenforceable there be added 2 a part of
this Lease a ¢lause 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. This Lesse shall be construed and interpreted under and
governed by the laws of the State of Texas.

22, Amendments: Binding Effect. This Lease may not be altered, changed or amended, except by
instrument in writing signed by both parties hereto. No provision of this Lease shall be deemed to have been waived
by Landlord unless such waiver be in writing signed by Landlord and addressed to Tenant, nor shall any custom or
practice which may grow up between the parties in the admuinistration of the terms hereof be construed to wailve or
lessen the right of Landlord to insist upon the performance by Tenant in strict accordance with the terms hereof,
The terms, provisions, covenants and conditions eontained in this Lease shall apply to, inure to the benefit of, and be
binding npon the parties hereto, and upon their respective successors in infarest and legal representatives, except as
otherwise herein  expressly provided.

23, Quict Enjovment/Waiver. Provided Tenant has performed all of the {erms, covenants, agreements
and conditions of this Lease, inchuding the payment of Basic Renta! and ali other payments due hereunder, to be paid
and performed by Tenant, Tenant shall peaceably and quietly hold and enjoy the Premises for the term hereof,
without hindrance from Landlord, subject to the terms and ponditions of this Lease. To the extent peamitted by law,
Tenant walves the benefit of all existing and future rent control lepislation and statutes and similar governmental
rules and regulations.

24, Gender/Exhibits. 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
required. All exhibits attached (o this Lease are incorporated herein by referenee for all purposes.

25, Ioint and Several Liability. If there be more than one Tenant, the obligations hereunder imposed
upon Tenant shall be joint and several. If there be a guarantor of Tenant's obligations hercunder, the obligations
hereunder imposed upon Tenant shall be the joint and several obligations of Tenant and such guarantor and
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Landlord need not first proceed against the Tenant hereunder before proveeding against such guarantor, nor shall
any such puarantor be released from its guaranty for any reason whatsoever, including, without limitation, in case of
any amendments hereto, waivers hereof or failure to give such goarantor any notices hereunder,

26, No Recording, Neither this Lease nor any memorandum hereof shall be recorded by Tenant
without the prior written consent of Landlord.

27, Captions. The captions contained in this Lease are for eonvenienee of reference only, and in no
way limit or enlarge the terms and conditions of this Leage.

28. Survival. All of the terms, conditions, promises, covenants, and agreements contained herein
which are not fully paid or performed on the date of the expiration of the teom of this Lease or any emrfier

termination of this Lease shall survive the expiration of the term of this Lease or the termination of this Lease unul
paid or performed.

29, Independent Contractor. It is understood and agreed that in leasing and operating the Premises,
Tenant is acting as an independent contractor and is not acting as agent, pariner, joint venturer or employse of
Landlord.

30, Met Lease. Except for the rental due to the Town under the Base Lease, it is intended that the rent
provided for in this Lease shall be an absolutely net return to Landlord for the entire term of this Lease, free of any
loss, expense or charge with respeet to the Premises, including, without limitation, maintenance, repairs,
replacements, insurance costs, taxes and sssessment, and this Lease shall be construed in accordance with and to
effectuate such intent.

DATED AS OF the day of

LANDLORI:

Addison Alrport of Texas, Ine,
A Texas Corporation

By Name
Title

TENANT:

R. 8tern FRO Limited Parnership

A Texas Limited Parinership

By Name
Title
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Exhibit B

Method of determining Basic Rental to be attached per paragraph 1(f)

Size of Tank Rate per Month
0 — 1999 Galion Tanks $250
2000 — 7999 Gallon Tanks 3500
8000 Gallon or Larger $1000



THE STATE OF TEXAS }

} ASSIGNMENT OF GROUND LEASE
COUNTY OF DALLAS }

This Assignment of Ground Lease, the “Assignment”, is entered into and effective as of September

1, 1996, at Addison, Texas, between R. Stern Holdines Limited Parnership, "Assignor”, and R. Stem
F.B.O. Limited Parnership, "Assignee™

WHEREAS, a lease executed on May 31, 1984, between City of Addison, Addison Auport of
Texas, Inc., and Ray Stem, , a copy of which is attached hereto as Exhibit “A”; and

WHEREAS, the above described Lease was assigned by Ray Stern as Assignor to Stem Air, Inc.
as Assignee by Assignment of Lease, a copy which is attached heretc as Exhibit “B”, and the above

described Lease was acquired through Foreclosure on August 6, 1996 by R. Stern Hoidings Limited
Partnership; and

WHEREAS, the Assignor now desires to assign the Ground Lease to Assignee, and the Assignee
desires to accept the Assignment thereof.

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

AGREEMENT

1. Assignor hereby assigns, bargains, sells, and conveys to Assignee, effective as the date above, all
of Assignor’s rights, title, and interest in and to the Ground Lease.

2. Prior to the effective date of this Assignment, Assignee agrees to pay an Assignment Fee in the
amount of Two Hundred Fifty Dollars and no/100 ($250.00) to Landlord.

3. As additional consideration for this Assignment, Ray Stem, individually, guarantees to undertake
all necessary actions to insure that the fuel storage tanks located on the demised premises comply
with all standards required by the Texas Natural Resource Conservation Commission (“TNRCC").
Failure to complete this undertaking and to obtain verification of compliance with the TNRCC
standards within sixty days of this Assignment shall entitle Landlord to either: (1) declare the
Lease to be in default and exercise all remedies for such breach; or (2) undertake the necessary
repairs to the fuel storage tanks such that they comply with the TNRCC standards and be
retmbursed in full by Ray Stern for all out-of-pocket expenses incurred in performing this action.

4. Assignee hereby agrees to be bound by and to comply with the terms of the Ground Lease.

5. This Assignment shall be binding on and inure to the benefit of the parties hereto, their heirs,
executors, administrators, successors in interest, and assigns,

EXECUTED the day and year first above writter

D-PARTNERSHIP

Ty S men, I Es bS] dsamks T,
Its: & ENELLAL FHOTAIES

RJTL- BY D.PARTNERSHIP

| @%%ﬁﬂ %mw"“ Fd) o DIMES, TN
Lease #69 Its: w&,&i&é{_ /f?éi:é?“ R
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CONSENT OF LANDLORD

The undersigneds are the Landlord in the Ground Lease described in the foregoing Assignment and

each hereby consents to the Assignment of the Ground Lease to Assignee, waiving none of their rights
thereunder as to the Assignor or the Assignee.

LANDLORD:

ADDISON AIRPORT-OF TEXAS, INC,
By: jw(_. J— X a .
Y

Its: G‘)’J GM
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ACKNOWLEDGMENT

THE STATE OF TEXAS }
COUNTY OF DALLAS }

BEFORE ME, the wundersigned authority, on this day personally appeared
DY T EAON known to me to be the person whose name is subscribed to the

foregoing instrument, and acknowledged to me that he executed the same for the purposes and
consideration therein stated.

GIVEN under my hand and seal of office this _/ 47%%35! of ;%fw{'{;’?* N LA

Noatary Public
WY IR e

County, Texas

THE STATE OF TEXAS }
COUNTY OF DALLAS }

BEFQRE ME, /{; undersigned  authorty, on this day personally appeared
%7 20 B, known to me to be the person whose name is subscribed to

the foregoing instrument, and acknowledged to me that he executed the same for the purposes and
consideration therein stated.

GIVEN under my hand and seal of office this zﬁf% day of Aym»ff:;&v ,194/%.

Notary Public
/Dt
County, Texas
THE STATE OF TEXAS }
COUNTY OF DALLAS }
BEFORE . the undersigned authority, om this day personally appeared

— known to me to be the person whose name is subscribed to
the foregoing instrument, and acknowledged to me that he executed the same for the purposes and
consideration therein stated.

e
GIVEN under my hand and seaf of office this ZO day of W 1% Q{g .

7. SHAWNADEE OBREN Nopary Publ
, NOTARY PUBLIC

Staw of Texas

County, Texas
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THE STATE OF TEXAS

GROUND LEASE
COUNTY OF DALLAS. '

wnwun

This Ground Lease (hereinafter referred tc as the "Lease")
is made and entered into this 31st  day of May ¢ 1984,
by &and among the City of Addison, Texas, & municipal
corporacion {hereinafter sometimes referred to as the "City"),
Addison Airport of Texas,; Inc., a ToXas corporation
(hereinafter sometimes referred to as “AATI™), and

RAY STERN

{hereinafter referred to as

*Tenant®).

WITNESSETH.:

WHEREAS, AATI leases that certain real property
{hereinafter referred to as the “demised premises™) described
in attached Exhibit A from the City pursuant to that certain
instrument captioned Agreement for Operation of the Addison
Airport {hereinafter referred Lo as the “Base Lease®) between
the City and Addison Airport, Inc. (predecessor ©f AATI); and

WHEREAS, the demised premises are situated at Addison
Airport {hereinafter referred to as the *Airport") in Dallas
County, Texas, the Alrport being delineated in a plat attached
hereto as Exhibit B; and

WHEREZS, Tenant ©previously has leased certain other
premises located at the Airport pursuant to a Ground Lease
{hereinafter referred to as . the "Primary Ground Lease®™) between
the City, AATI and Tenant; and

WHEREAS, Tenant has been granted by the City either a
Public Aircraft Fuels Dispensing Permit 'or & Non-Public
Aircraft Fuels Dispensing Permit {the applicable of said
permits being hereinafter referred to as the “Permit") to
dispense aircraft fuels at the Airport in compliance with the
terms and conditions of the Permit; and

WHEREAS, under the Permit Tenant is required to install
c?rtain improvements at the Airport in connection with the
dispensing of aircraft fuels; and '

WHEREAS, Tenant wishes to lease the demised premises for
the purpose of installing, maintaining and operating the
improvements at the Airport required by the Permit; and

WHEREAS, the City and AATI hereby lease and demise the
demised premises to Tenani, and Tenant hereby leases and takes
the demised premises from the City and AATI, upon the terms and
conditions set forth herein;

NCW, TBEREFORE, ENOW ALL MEN BY THESE PRESENTS:

1, Base Lease, All of the terms and conditions of the
Base Lease are incorporated into this Lease by reference as if
written verbatim herein, and Tenant by Tenant's execution
hereof acknowledges that AATI has furnished Tenant with a copy
of the Base Lease. Tenant agrees to fully comply at all times

and in all respects with the:terms and conditions of the Base,

I.ease insofar as the same relate to the demised premises and/or
the use and operation thereof, except that Tenant shall not be
responsible for the 'payment ‘of any rental due under the Base
Lease which shall be paid by AATI.

»
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2. Definition of Landlord and Effect of pDefault under the
Base Lease. The term *Landlord" as hereinafter used in this
Lease shall mean either AATI or the City. So long as-the Base
Lease is in effect, AATI shall be entitled to all of the
rights, bhenefits and remedies of the Landlord under this Lease,
and shall perform all of the duties, covenants and obligations
of the Landlerd under this Lease. Upon the expiration or
termination of the Base Lease, the City shall be entitled to
all of the right, benefits and remedies ©f the Landlord under
this Lease, and shall perform all of the duties, covenants and
obligations of the Landlord under this Lease. The City agrees
that (i) until such time as the City notifies Tenant to the
contrary in writing, Tenant is fully authorized to make all
payments due under this Lease to AATI, and {ii) that default by
AARTI under the Base Lease shall have no effect on this Lease so
long as Tenant pays and performs Tenant's duties, covenants and
obligations under this Lease.

3. Term. ~The term hereof shall commence on the earlier
of July - 1 + 18g4 , or the first day of the first
calenéar month after Tenant completes the installation
hereinbelow described and opens for business at the demised
premises (the applicable date being hereinafter referred to as
the ‘*Commencement Date™), and shall end on the earlier of
(i) the dGate of the cancellation, termination or eXpiration of
the Permit (whichever first occurs), (ii) the date of the
termination or expiration of the Primary Greound Lease
{whichever first occurs), or ({iii} 180 months after the
Commencement Date; provided, however, that any entry upon the
demised premises by Tenant prior to the Commencement Date shall
be subject to all of the terms and conditions hereof except
that rental shall not accrue.

Kotwithstanding anything to the contrary contained herein,
Landlord shall have the right to terminate this Lease if Tenant
has not (i) commenced the installation of the improvements
.. described in paragraph 6 within ninety (90) calendar days after
the date hereof, or {ii) completed the installation of the
improvements described in paragraph & {other than future
modifications in and improvements to the Road Area which may be
required by Landlord under paragraph 17) within one hundred
eighty (180) days after the date hereof,

4. Rental. Subiect to © adjustment as hereinbelow
provided, Tenant agrees to pay to Landlord, without notice,
demand, offset or deduction, rent for the demised premises at
the rate of FORTY-THREE AND 20/100wmmcsmrnc
Dollars ($ 43,20 } per month in advance. The first of such
installments shall be due and payable on or before the
Commencement Date, and a like installment shall be due and
payable on or before the first day of each calendar month
thereafter during the term hereof.

5. Adjustment of Rental. Commencing on the second
anniversary of the Commencement Date and on every bi-annual
anniversary thereafter {hereinafter referred to as the
"Adjustment Date”}, the monthly rental due under paragraph 4
shall be adijusted as follows:

A. A comparison shall be made between the Consumer
Price Index (All Urban Consumers) for the Dallas, Texas
Metropolitan Area published by the United States Department
of Labor, Bureau of Labor BStatistics (hereinafter referred
to as the "Price Index), as 1t existed on the Commencemeént
Date and as it exists on the first day of the calendar
month preceding the then applicable Ad3justment Date,

B. The monthly rental for the two (2) vyear period
beginning with and following the then applicable Adjustment
Date shall be either increased or decreased, as the case

»
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may be, by the percentage of increase or decrease in the
Price Index between the Commencement Date and the then
applicable Adjustment Date, but in no event shall such
monthly rental ever be decreased below the monthly rental
set forth in paragraph 4.

c. In the event that the Price Index 1s unavailable
for whatever reason for the computations set forth
hereinabove, another index approximating the Price Index as
closely as feasible shall be substituted therefor.

6. Use of Demised Premises and Installation of
Improvements, The demised premises shall be used and occupied
by Tenant only for the installation, maintenance and operation
of the improvements reguired by the Permit and by paragraph 17;
and not otherwise without the prior written consent of Landlord.

Prior to the commencement of the installation of such
improvements, Tenant shall submit plans and specifications to
Landlord depicting in reasonable detail the type and manner of
the installation of such improvements., All installation shall
be strictly in accordance with the plans and specifications
submitted to and approved by Landlord.

Installation of such improvements by Tenant shall be
performed in a first ¢lass, workmanlike manner, and Tenant
agrees to prometly pay and discharge all costs, eXpenses,
claims for damages, liens and any and all other liabilities and
obligations which arise in connection with any such
installation.

7 Acceptance of Demised Premises. Tenant acknowledges
that Tenant has £fully inspected the demised premises and
accepts the demised premises as suitable for the purposes for
which the same are leased in their present condition.

8. Securing - Governmental Approvals and Compliance with
Law, Tenant at Tenant's scle cost and expense shall obtain-
any and all governmental licenses, permits and approvals
necessary for the installation ¢f improvements and for the use
and occupancy of the demised premises., Tenant shall comply at
all times with all governmental laws, ordinances and
regulations applicable to the use ¢of the demised premises, and
shall promptly comply with all governmental orders and
directives for the correction, prevention and abatement of
nuisances in or upon, or connected with the demised premises,
all at Tenant's sole cost and eXpense.

9. Assignment, Subletting and Mortgaging of Leasehold
Estate.

A, Without the prior written consent of Landlord,
Tenant may net assign this Lease or any rights of Tenant
hereunder (except to a leasehold mortgagee as hereinbelow
provided) or sublet the whole or any part of the demised
premises. Any assignment or subletting shall be expressly
subject to all the terms apnd provisions of this Lease,
including the provisions of paragraph 6 pertaining to the
use of the demised premises. In the event of any
assignment or subletting, Tenant shall not assign Tenant's
rights hereunder or sublet the demised premises without "
first obtaining and delivering to Landlord a written
agreement from each such assignee or subtenant whereby each
such assignee or subtenant agrees to be bound by the terms
and provisions of this Lease. No such assignment or
subletting shall constitute a novation. In the event of
the occurrence of an event of default while the demised
premises are assigned or sublet, Landlord, in addition to
any other remedies provided herein or by law, mnay at
Landlord's option, collect directly from such assignee Or
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subtenant all rents becoming due under such assignment or
subletting and apply such rent against .any sums due to
Landlord hereunder. HNo direct collection by Landlord from
any such assignee or subtenant shall release Tenant from
the payment or performance of Tenant's obligations
hereunder.

B. Tenant shall have the right to mortgage the
leasehold estate of Tenant c¢reated hereby in order to
secure a mortgage loan for the purpose of obtaining funds
for 'the installation of the improvements referenced in
paragraph 6 or for other construction upon the demised
premises approved from time to time by Landlord in
writing., In the event that Tenant pursuant to mortgages or
deeds of trust mortgages the 1leasehold estate of Tenant
created hereby, the leasehold mortgagee shall in no event
become personally or corporately 1liable to perform the
obligations of Tenant under this Lease unless and until
said mortgagee becomes the owner of the leasehold estate
pursuant to foreclosure, assignment in lieu of foreclosure,
or otherwise, and thereafter said leasehold mortgagee shall
remain liable for such obligations only so long as such
mortgagee remains the owner of the leasehold estate.
Notwithstanding the foregoing, it is specifically
understood and agreed that no such mortgaging by Tenant
and/or any actions taken pursuant to the terms of such
mortgage shall ever relieve Tenant of Tenant's obligation
to pay the rental Sue hereunder and otherwise fully perform
the terms and conditions of this Lease,.

C. A1l mortgages or deeds of trust whereby Tenant
mortgages the leasehold estate of Tenant created hereby '
shall contain provisions {i) requiring the leasehold
mortgagee to give Landlord fifteen (15) days written notice
prior to accelerating the debt of Tenant to such mortgagee
and/or initiating <foreclosure proceedings under said
meritgages or deeds of trust, and {ii}) allowing Landlord
during such fifteen (15) day notice period to cure Tenant's
default and prevent said acceleration and/or foreclosure
proceedings, and thereafter at Landlord's option to assume
Tenant's position under said mortgages or deeds of trust.

D. Landlord agrees, if and so long as the leasehold
estate of Tenant is encumbered by a leaseheold mortgage and
written notice to such effect has been given to Landlord,
to give the holder of such leasehold mortgagee at such
address or addresses as may be specified in such written
notice to Landlord for the giving of notices to the
leasehold mortgagee, or as otherwise may be specified by
the leasehold mortgagee to Landlord in writing, written
notice of any default hereunder by Tenant, simultaneously
with the giving of such notice to Tepant, and the holder of
any such leasehold mortgage shall have the right, for a
period of <£fifteen (15} days after its receipt of such
notice, or within any longer period of time specified in
such notice, teoc take such action or to make such payment as
may be necessary or appropriate to cure any such default so
specified, it being the intention of the parties hereto
that Landlord shall not exercise -Landlerd's right to
terminate this Lease without first giving any such
leasehold mortgagee the notice provided for herein and
affording any such leasehold mortgagee the right to cure
such default as provided for herein.

. E. Landlord further agrees to execute and deliver to
any proposed leasehold mortgagee of Tenant a
*Bon-Disturbance Agreement™ wherein Landlord agrees that
Landlord will {i) recognize such mortgagee and its
successors and assigns after foreclosure, or transfer in
lieun of foreclosure, as Tenant hereunder, and (ii) continue
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to perform all of Landiocrd's obligations hereunder so long
as such mortgagee or its successors and . assigns performs
all of the obligations of Tenant hereunder. Landlcerd also
agrees to execute and deliver to such proposed leasehold
mortgagee any other documents which such proposed leasehold
mortgagee may reasonably request concerning the mortgaging
by Tenant of the leasehold estate created hereby; provided,
however, that Landiord -shall never be reguired to
subordinate Landlord's interest in the demised premises to
the mortgage of such proposed leasehold mortgage.

10. Property Taxes and Assessments. Tenant shall pay any
and all property taxes or assessments levied or assessed on the
improvements on the demised premises, the personal property and
fixtures on the demised premises, andg, if applicable, upon the
leasehold estate of Tenant created hereby. ©Upon the request of
Landlord, Tenant shall from time to time furnish to Landlord
"paid receipts®™ or other written evidence that all such taxes
have been paid by Tenant.

11. Meintenance and Repair of Demised Premises.

A, Tenant shall, throughout the term hereof,
maintain in good repair and condition all the demised
premises and all improvements, fixtures, eguipment and
personal property on the demised premises and keep them
free from waste or nuisance and, at the expiration or
termination of this Lease, deliver up the demised premises
clean and free of trash and in good repair and condition,
with all improvements, fixtures and eguipment situvated in
or on the demised premises in working order, reasonable
wear and tear excepted. )

B. In the event Tenant shall fail to so maintain the
demised premises and the improvements, fixtures, egquipment .
and personal property situated thereon, Landlord shall have
the right {(but not the obligation) to cause all repairs or
other maintenance to be made and the reasonable costs
therefor expended by Landlord plus interest thereon as
provided in paragraph 37 shall be paid by Tenant on demand.

12. Alterations, 2dditions and Improvements. After
completion of the improvements. referenced 1in paragraph 6,
Tenant shall not make any alterations, additions or
improvements to the demised premises without the prior written
consent of Landlord. Consent for non-structural alterations,
additions or improvements shall not be unreasonably withheld by
Landlord., Tenant shall comply with all applicable governmental
laws, ordinances and regulations in making any such
alterations, additions or improvements. All alterations,
additions and imprevements in and to the demised premises shall
be performed in a first class, workmanlike manner, and Tenant
shall promptly pay and discharge all costs, expenses, c¢laims
for damages, liens and any and all other 1liabilities and
obligations which arise in connection therewith.

13. Insurance. Tenant shall during the term hereof

.maintain at Tenant's sole cost and @xpensa insurance relating

to the demised premises as follows:

{1) Insurance against loss or damage to improvements
by fire, 1lightning, and other risks from time to time
included under standard extended coverage policies, and
sprinkler, vandalism and malicious mischief, all in amounts
sufficient to prevent Landlord or Tenant £from becoming
co-insurers of any loss under the applicable policies but
in any event in amounts not less than eighty percent (80%)}.
of the full insurable value of such improvements. The term
*full insurable value® as used herein means actual
replacement value at the time of such loss. Upon reguest,
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such replacement value shall be determined by a gqualified
appraiser, a copy of whose £indings shall be submitted to
Landlord, and, thereafter, proper adjustment in the limits
of insurance zoveradge shall be effected.

{ii) General public liability insurance against claims
for bodily injury, death or property damage occurring on,
in or about the demised premises, such insurance to afford
protection to Landlord of not less than $5,000,000.00 with
respect to any one persocn, $5,000,000.00 with respect to
any one accident and not less than $5,000,000.00 with
respect to préperty damage. ’

(1id) Workmen's compensation insurance covering all
persons employed by Tenant in connection with any work done
on or about the demised premises with respect to which
claims for death or bodily injury could be asserted against
Landlord or the demised premises, or in lieu of such
workmen's compensation insurance, a program of
self~insurance complying with the rules, regulations and
.requirements of the appropriate state agency of the State
of Texas,

{iv) If applicable, boiler and pressure vessel
insurance on all steam boilers, -parts thereof and
appurtenances attached or connected thereto which by reason
of their wuse or existence are c¢apable of bursting,
erupting, <collapsing, impleding or expleding, in the
minimum amount of $100,000.00 for damage to properby
resulting from such perils,

(v) Such other insurance on Aimprovements 1in such
amounts and against such other insurable hazard which at
the time are commonly obtained in the case of property
similar teo such improvements.

(vi) puring any period of construction, a Builder's
Risk Completed Vvalue policy with an all risks endorsement.

All such policies of insurance (i} shall be issued by
insurance companies acceptable to Landlord, {ii) shall name
Landlord (and if Landlord so reguests the City) as an
additional insured or loss payee, as the case may be, and
{(iiil) shall provide for at least thirty (30) days written
notice to Landlord (and if Landlord so reguests the City) prior
to cancellation or modification, Tenant shall provide Landlord
with duplicate originals of all insurance policies required by
this paragraph.

14, Casualty Damage or Destruction.

A, in case of any damage to or destruction of the
improvements and/or equipment on the demised premises, or
any part thereof, Tenant will promptly give written notice
thereof to Landlord, generally describing the nature and
extent of such damage and/or destruction.

B, In case of any damage te¢ or destruction of the
improvements and/or equipment on the demised premises, or
any part thereof, Tenant, whether or not the insurance
proceeds, if any, payable on account of such damage and/or -
destruction shall be sufficient for such purpose, at
Tenant's sole cost, risk and expense will promptly commence
and complete the restoration, repair anpd replacement of
such improvements and/or equipment as nearly as possible to
their value, condition and character immediately prior to
such damage and/or destruction, with such alterations in
and additions thereto as may be approved in writing by
Landliord {(hereinafter sometimes referred to as the
*Restoration®).
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cC. 211 insurance proceeds, if any, payable on
account of such damage to or destruction of the
improvenents and/or equipment on the demised premises shall
be held by Landlord. Landlord shall be protected in acting
upon any certificate believed by Landlord to be genuine and
to have been executed by the proper party and shall receive
such certificate as conclusive evidence of any fact or as
to any matter therein set forth. Such certificate shall be
full warrant, authority and protection to Landlord in
acting thereon, and Landlord shall be under no duty to fake
any action other than a2s set forth in this paragraph 14.

D. Insurance proceeds recelived by Landlord on
account of any damage to or destruction of the improvements
and/or equipment on the dJdemised premises, or any part
thereof (less the costs, fees and expenses incurred by
Landlord and Tenant in the collection thereof, including,
without limitation, adjuster's and attorney's fees and
expenses) shall be applied as follows:

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

{ii) - TUpon receipt by Landlord of evidence o¢f the
character reguired by the foregoing clauses {i)({a} and

(b) that Restoration has been completed and the cost

thereof paid in full, and that there are no

mechanics', materialmen's or similar liens for labor
or materials supplied in connection therewith, the
balance, if any, of such proceeds shall be paid to

Tenant or as Tenant may direct.

E. In the event that Tenant does not promptly
commence Restoration, or after commencement Tenant does not
diligently proceed to the completion: - of same, Landlord
shall have the right to commence or complete Restoration
after Landlord has given 9Tenant +thirty (30) days prior
written notice requesting the commencement of Restoration
or that Tenant diligently proceed to the completion ¢©f same
if Tenant during such thirty (30) day pericd does not so
commence or proceed to diligently complete Restoration. In
such event, Landlord shall retain the insurance proceeds,
and Tenant shall pay any deficiency-if such proceeds are
not sufficient for Restoraticn.

15, Condemnation.

A. If during the term hereof, any part of the
demised premises shall be acquired or condemned by eminent
domain for any public or guasi-public use or purpose, or is
sold to a condemning authority under threat of
condemnation, and after such taking by or sale to said
condemning authority the remainder of the demised premises
is not susceptible to efficient and economic occupation and

*
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operation by Tenant, this Lease shall automatically
terminate as of the date that said condemning authority
takes possession of thz condemned portion of the demised
premises, and Landlord shall refund to Tenant any prepaid
but unaccrued rental less any sum then owing by Tenant to
Landlord.

B. If after 'such taking by or sale to said
condemning authority the remainder of the demised premises
is susceptible to efficient and economic occupation and
operation by Tenant, this Lease shail not terminate but the
rental due hereunder shall be adjusted so that Tenant shall
be required to pay for the remainder cof the term hereof the
sum obtained by multiplying each monthly rental installment
due hereunder, as adjusted from time to time pursuant to
paragraph S5, by a fraction, the numerator of which shall be
the number of sguare feet remaining in the demised premises
after the taking by or sale to said condemning authority
and the dJdenominator of which shall be the sguare footage
originally contained in the demised premises. The rental
adjustment called for herein shall not commence until said
condemning authority actually takes possession of the
condemned portion of the demised premises,

C. If this Lease is not terminated pursuant to
Section A, Tenant shall promptly restore the improvements
and/or equipment on the demised ©premises, and the
condemnation proceeds to which Landlord and Tenant are
entitled shall be awarded and paid first to cover the costs
and expenses for restoring the remaining portion of the
demised premises to a condition susceptible of efficient
and economic occupation and operation by Tenant, and any
remaining proceeds to which Landlord and Tenant are
entitled shall be awarded and paid to Landlord and Tenant,
a8 their interests may appear. 'If this Lease is terminated
pursuant to Section A, condemnation proceeds to which
Landlord and Tenant are entitled shall be awarded and paid
to Landlord and Tenant as their interests may appear.

i16. Utjilities, Tenant shall be responsible at Tenant's
scle cost and expense for obtaining all utility connections at
or for the demised premises and Tenant shall pay all charges
for water, electricity, gas, sewer, telephone or any other
utility connections, tap-in fees and services furnished to the
demised premises during the term hereof. Landlord shall in no
event be liable or responsible for any cessation or
interruption in any such utility services.

17. Common Road, As part of the reguired improvements bto
the demised premises, Tenant shall install, repair, replace and
maintain during the term hereof a six inch (6”) crushed rock
recad across that portion of the demised premises designated as
*Road Area") on attached Exhibit A. Such Road Area is intended
to be an integral part of & common road to be installed,
repaired, replaced and maintained for the purpose of furnishing
access, ingress and egress to and from portions of the Airport
and the demised premises and similar facilities. Conseguently,
Landlord hereby reserves and Tenant hereby grants rights of
access, ingress and egress across such Road Area for all users
of the Airport and such users' employees, agents, servants, .
customers and other invitees, Landlord further hereby reserves
the right to reguire and Tenant hereby agrees to make
reasonable future modifications in and impravements to such
Road Area for the purpose of enhancing and improving such Rmad
Area for access, ingress and egress.

IB8. Rules and Regulations. Landlord has adopted Rules
and Regulations (hereinafter referred to as the "Rules and
Regulations®) which shall govern Tenant in the use of the
demised premises and all common facilities, a copy of which has
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been ‘furnished to Tenant. The: Rules and Regulations are
incorporated Dby reference as 1f written verbatim herein, and
Tenant agrees to comply fully at all times with the Rules and
Regulations. Landlord shall have the right to amend, modify
and alter the Rules and Regulations from time to time in a
reasonable manner for the purpose of assuring the safety,
welfare and convenience of Landlord, Tenant and all other
tenants and customers of Fhe Airport.

15. No Signs. Without the eXpress prior written consent
of Landleord, Tenant shall not construck, erect, install, paint
or otherwise permit, suffer or allow to exist any sign located
on or about the demised premises.

20. Landlord's Right of Entry. Landlord and Landlord's
authorized representatives shall have the right, during normal
business hours, to enter the demised premises (i) to inspect
the general condition and state of repair thereof, {ii) to make
repairs permitted under this Lease, ({iii)} to show the demised
premises to any prospective tenant or purchaser or {(iv) for any
other reasonable and lawful purpose. During the £final one
hundred eighty (180) days of the term hereof, Landlord and
Landlord's authorized representatives shall have the right to
erect and maintain on or about the demised premises customary
signs advertising the demised premises for lease or for sale.

2. Indemnity and Exculpation.

A Landlord shall not be liable to Tenant or to
Tenant's employees, agents, servants, customers, invitees,
or to any other party whomsoever, for any injury to persons
or damage to property on or about the demised premises or
any adjacent area owned by Landlord <caused by the
negligence or misconduct of Tenant, Tenant's employees,
servants, customers, invitees, subtenants, licensees or
concessionaires or any other party entering the demised

cimi—-—.. premises under the express or impliied invitation of Tenant,

or arising out of the use of the demised premises by Tenant
or the conduct of Tenant's business thereon, or arising out
of any breach or default by Tenant in the performance of
Tenant'!s obligations hereunder; and Tenant hereby agrees to
indemnify Landlord and hold Landlord harmless from any
loss, expense or claim arising out of such damage or injury.

B. Landlord and Landlord's agents and employees
shall not be liable to Tenant for any injury to persons or
damage to property resulting from the demised premises
becoming out of repair or by defect in or failure of
egquipment, pipes, or wiring, or broken glass, or by the
backing up of drains, or by gas, water, steam, electricity
or o©0il leaking, escaping or flowing into the demised
premises, regardless of the source, or by dampness or by
fire, explosion, falling plaster or ceiling or for any
other reason whatsoever. Landlord shall not be liable to
Tenant for any loss or damage that may be occasioned by or
through the acts or omissions of other tenants of Landlord
or caused by operations in construction of any private,
public or quasi-public work, or of any other parties
whomsoever, excepting only duly authorized agents and
employees of Landlord.

22, Default by Tenant. The following events shall be
deemed to be events of default by Tenant under this Lease:

A. Pailure of Tenant to pay any installment of rent
or any other sum payable to Landlord hereunder on the date
that the same is due and such failure shall continue for a
period of ten {10) days. ‘



B. Failure of Tenant to comply with any term,
condition or covenant of this Lease, other than the payment
of rent or other sum of money, and such failure shall not
be cured within thirty (30) days after written notice
thereof to Tenant, :

C. Default by Tenant under the Permit and/or under
the Primary Ground Lease,

D. Insolvency, the making of a transfer in fraud of
¢reditors, or the making of an assignment for the benefit
of c¢reditors by Tenant or any guarantor of Tenant's
obligations.

E. Filing of a petition under any section or chapter
of the Natonal Bankruptey Act, as amended, or under any
similar law or statute of the United States or any State
thereof by Tenant or any guarantor of Tenant's obligations,
or adjudication as a bankrupt or insclvent in proceedings
filed against Tenant or such guarantor.

F. Appointment of a receiver or trustee for all or
substantially all of the assets of Tenant or any guarantor
of Tenant's obligations.

G. Abandonment by Tenant of any substantial pdrtion
of the demised premises or cessation of use of the denised
premises for the purpose leased.

23. Remedies of Landlord. Upon the occurrence of any of
the events of default listed in paragraph 22, Landlord shall
have the option to pursue any one or more of the following
remedies without any notice or demand whatsoever:

Al Terminate this Lease, in which event Tenant shall
immediately surrender the demised premises to Landlord. If
~ Tenant fails to so surrender the demised premises, Landlord
may, without prejudice to any other remedy which Landlord
may have for possession o©f the demised premises or
arrearages in rent, enter upon and take possession of the
demised premises and expel or remove Tenant and any other
person who may be occupying the demised premises or any
part thereof, without being liable for prosecution or any
claim for damages therefor. Tenant shall pay to Landlord
on demand the amount of all loss and damage which Landlord
may suffer by reason of such termination, whether through
inability to relet the demised premises on satisfactory
terms or otherwise,

B. Terminate this Lease, in which event Tenant shall
immediately surrender the demised premises to Landlord. If
Tenant fails to so surrender the demised premises, Landlord
may, without prejudice to any other remedy which Landlord
may have fdr possession of the demised premises or
arrearages in rent, enter upon and take possession of the
demised premises and expel or remove Tenant and any other
person who may be occupying the demised premises or any
part thereof, without being liable for prosecution or any
claim for damages therefor. Tenant shall pay to Landlord
on the date of such termination damages in an amount egual
to the excess, if any, of the total amount of all monthly
rental and other amounts to be paid by Tenant to Landlord
hereunder for the period which would otherwise have
constituted the unexpired portion of the term o©f this Lease
over the then fair market rental value of the demised
premises for such unexpired portion of the term of this
Lease, '

C. Enter upon and take possession of the demised
premises without terminating this Lease and without being
liable for prosecution or for+ any claim for damages
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therefor, and expel or remove Tenant and any other person
wvho may be occupying the demised premises or any part
thereof. Landlord may relet the demised prewises and
receive the rent therefor. Tenant agrees to pay to
Landlord monthly or on demand from time to time any
deficiency that may arise by reason of any such reletting.
In determining the amount of such deficiency, brokerage
commissions, attorneys' fees, remodeling expenses and other
costs of reletting shall be subtracted from the amount of
rent received under such reletbting.

D. Enter upon the demised premises without
terminating this Lease and without being liable for
prosecution or for any claim for damages therefor, and do
whatever Tenant is obligated to do under the terms of this
Lease. Tenant agrees to pay Landlord on demand for
expenses which Landlord may incur in thus effecting
compliance with Tenant's obligations under this Lease,
together with interest thereon at the rate of eighteen
percent {18%} per annum from the date expended until paid.
Landlord shall not be liablile for any damages resulting to
Tenant from such action, whether caused by negligence of
Landlord or othervise.

Pursuit of any of the foregoing remedies shall not preclude
pursuit of any of the other remedies hereln provided or any
other remedies provided by law, nor shall pursuit of any remedy
herein provided constitute a forfeiture or waiver of any rent
due to Landlord hereunder or of any damages accruing to
Landlord by reasen of the wvicolation of any of the terms,
conditions and covenants herein contained,

24. Default by Landlord. No default by Landlord
hereunder shall constitute an eviction or disturbance of
Tenant's use and possession of the demised premises or render
Landlord liable fer damages or entitle Tenant t¢ be relieved
from any of Tenant's obligations hereunder (including the
obligation to pay rent) or grant Tenant any right of deduction,
abatement, set-off or recoupment or entitle Tenant to take any
action whatsoever with regard-. to the <demised premises or
Landlord until thirty (30) days after Tenant has given Landlord
written notice specifically setting forth such default by
Landlord, and Landlord has failed to cure such default within
said thirty (30) day period, or in the event such default
cannot be cured within said thirty (30) day period then within
an additional reasonable period of time so long as Landlord has
commenced curative action within said thirty (30} day period
and thereafter is diligently attempting to cure such default,
If any mortgagee of Landlord has given Tenant its address for
notices and specifically requests such notice, Tenant agrees to
give the notice required hereinabove to such mortgagee at the
same time Tenant gives same to Landlord, and to accept curative
action, if any, undertaken by such mortgagee as if such
curative action had been taken by Landlord.

25. Waiver of Subrogation. Each party hereto waives any
and every claim which arises or may arise in such party's favor
against the other party hereto during the term of this Lease
for any and all loss of, or damage to,. any of such party's
property located within or upon, or constituting a part of, the
demised premises, which loss or damage is covered by valid and
collectible fire and extended coverage insurance policies, to
the extent that such loss or damage is recoverable under such
insurance policies., Such mutual waivers shall be in addition
to, and not in limitation or derogation of, any other waiver or
release contained in this Lease with respect to any loss of, or
damage to, property of the parties hereto. Inasmuch as such
. mutual waivers will preclude the assignment of any aforesaid
claim by way of subrogation or otherwise to an insurance
company f{or any other party)}, each party hereby agrees




immediately to give to each insurance company which has issued
to such party policies of fire and extended coverage insurance,
written notice of the terms of such mutual waivers, and to
cause such insurance policies to be properly endorsed, if
necessary, to prevent the ipvalidation of such 1insurance
coverages by reason of such waivers.

26. Title to Improvements. Any and all improvements on
the demised premises sghall become the property of Landlord upon
the expiration or termination of this Lease; provided,
however: {i} if Tenant 1is -not then 1in default hereunder,
Tenant shall have the right to remove all personal property and
trade fiztures owned by Tenant from the demised premises, but
Tenant shall be reguired to repair any damage to the demised
premises caused by such removal in a gopd and workmanlike
manner and at Tenant's sole cost and expense; and (ii) Landlord
may elect to reguire Tenant to remove all improvements from the
demised premises and restore the demised premises to the
condition in which the same existed on the date hereof, in
which event Tenant shall promptly perform such removal and
restoration in a good and workmanlike manner and at Tenant's
so0le cost and expense.

27. Hechanics' and Materialmen's Liens. Tenant agrees to
indemnify and hold Landlord harmless of and from all liability
arising out of the £iling of any mechanics' or materialmen's
liens against the demised premises by reason of any act or
omission of Tenant or anyone claiming under Tenant, and
Landlord, at Landlord's option, may satisfy such liens and
collect the amount expended from Tenant together with interest
thereon as provided in paragraph 37 as additicnal rent;
provided, however, that Landlord shall not s0 satisfy such
liens until fifteen (15) days after written notification teo
Tenant of Landlord's intention to do so and Tenant's failure
during such fifteen (15) day period to bond such liens or
escrow funds with appropriate parties to protect Landlord's
interest in the demised premises.

28. Title. Tenant accepts the demised premises subject
to: (i) the Base Lease; (ii) the Rules and Regulations;
(iii) easements and rights-of-way; and (iv) zoning ordinances
and other ordinances, 1laws, statutes or regulations now in
effect or hereafter promulgated by any governmental authority
having Jjurisdiction over the demised premises.

28. Quiet Enjoyment and Subordination. Landiord
covenants, represents and warrants that Landlord has full right
and power to execute and perform this Lease and to grant the
estate demised herein, and that Tenant, upon payment of the
rents herein reserved, and performance of the terms,
conditions, covenants and agreements herein contained, shall
peaceably and quietly have, hold and enjoy the demised premises
during the full .term of this Lease; provided, however, that
Tenant accepts this Lease subject and subordinate to any
recorded mortgage, deed of trust or other lien presently
existing upon the demised premises. Landlord further is hereby
irrevocably vested with full power and authority by Tenant to
subordinate Tenant's interest hereunder to any mortgage, deed
of trust or other lien now eXxisting or hereafter placed on the
demised premises or to declare this Lease prior and superior to
any mortgage, deed of trust oOr other 1lien now eXxisting oOr
hereafter placed on the demised premises., Tenant agrees upon
demand to execute such further instruments subordinating this
Lease as Landlord may regquest, provided such subordination
shall be upon the express conditions that {i) this Lease shzall
be recognized by the mortgagee and that all of the rights of
Tenant shall remaln in full force and effect during the £ull
term of this Lease on condition that Tenant attorn to the
mortgagee, its successors and assigns, and perform all of the
covenants and conditions reguired by the terms of this Lease,




and {il) in the event of foreclosure or any enforcement of any
such mortgage, the rights of Tenant hereunder shall expressly
survive and this Lease shall in all respects continue in full
force and effect so long as Tenant shall £fully perform all
Tenant's obligations hereunder and attorn to the purchaser.
Tenant also agrees upon demand to execute further instruments
declaring this Lease prior and superior to any mortgage, deed
of trust or other lien, and specifically providing that this
Lezge shall survive the foreclosure of such mortgage, deed of
trest or other lien.

30. Rent on Net Return Basis. Except for the rental due
under the PBase Lease, it is intended that the rent provided for
in this Lease shall be an absclutely net return to Landlord for
the term of this Lease, free of any loss, expense or charge
with respect to the demised premises, including, without
limitation, maintenance, repairs, replacement, insurance, taxes
and assessments, and this Lease shall be construed in
accordance with and to effectuate such intent.

31, Holding Over. Should Tenant, or any of Tenant's
suceessors in interest fail to surrender the dewmised premises,
or any part thereof, on the expiration of the term of this
Lease {(whether by lapse of time or otherwise), such holding
over shall constitute a tenancy from month to month only
terminable at any time by either Landlord or Tenant after
thirty (30) days pricr written notice to +the other, at a
monthly rental egual to twe hundred percent (200%) of the rent
payable for the last month of the term of this Lease.

32. Waiver of Default. No waiver by the parties hereto
of any default or breach of any term, condition or covenant of
this Lease shall be deemed to be a waiver of any subsequent
default or breach of the same or any other term, condition or
covenant contained herein.

33. Release of Landlord Upon Transfer. 211 of Landlord's
personal or corporate liability for the performance of the
terms and provisions of this Lease (except for any liability
accruing prior to such transfer) shall terminate upon a
transfer of the demised premises by Landlord, provided that the
obligations of Landiord under this Lease are covenants running
with the land and shall be binding upon the tranferee of
Landlord's interest in this Lease and the demised premises.

34, Attorneys' Fees. 1£, on account of any breach or
default by Landlord or Tenant of their respective obligations
under this Lease, it shall bpecome necessary £for the other to
employ an attorney to enforce or defend any of such party's
rights or remedies hereunder, and should such party prevail,
such party shall be entitled to c¢ollect reasonable attorneys'
fees incurred in such connection from the other party.

35. Financial Information. Tenant agrees that Tenant
will from time to time upon the written request of Landlorg
during the term of this Lease furnish to Landlord such credit
and banking references as Landlord may reasonably reguest,

36. Estoppel Certificates, Tenant agrees that from time
to time, upon not less than ten (10} days' prior written
reguest by Landlord, Tenant will deliver to Landlord a
statement in writing certifying that:

A, This Lease 1s unmodified and in £full force and
effect (or if there have bheen modifications, that this
Lease as modified is in full force and effect and stating
the modifications).

B. The dates to which rent and other charges have
been paid.

-



C. Landlord is not in default under any term or
provision of this Lease or if in default the nature thereof
in detail in accordance with an exhibit attached tc such
statement,

D. If regquested by Landlord, Tenant will not pay
rent for more than one (1) month in advance and that this
Lease will not be amended without notice to Landlord's
mortgagee and that the same will not be terminated without
the same notice reguired by this Lease to be furnished to
Landlord also being furnished to Landlcrd's mortgagee and
Landlord's mortgagee fails to cure such default within the
curative period allowed Landlord under this Lease.

Landlord agrees that from time to time, upon not less than
ten (10} days' prior written request by Tenant, Landlord will
deliver to Tenant a statement in writing certifying that:

A, This Lease is unmodified and in full force and
effect {or if there have been modifications, that this
Lease as modified is in full force and effect and stating
the medifications).

B, The dates to which rent and other charges have
been paid.

C. Tenant 1is not in default under any term or
provision of this Lease or if in default the nature thereof
in detail in accordance with an exhibit attached to such
statement. ‘

. 37. Interest on Tenant's Obligations and Manner of
Payment. All monetary obligations of Tenant to Landlord under
this Lease remaining unpaid ten {(10) days after the due date of
the same ({if no due date has been established under other
provisicns hereof, the “due date* shall be the cdate upon which
Landlord demands payment from Tepnant in writing) shzll bear
interest at the rate of eighteen percent (18%) per annum from
and after said tenth {(10th) day until paid. If more than twice
during the term of this Lease Tenant's personal or corporate
check is not paid by the bank on which it is drawn for whatever
reason, Landlord may regquire by giving written notice to Tenant
that the payment of all future monetary obligations of Tenant
under this Lease are to be made on or before the due date by
cash, cashier's check, certified check or money order, and that
the delivery of Tenant's personal or corporate check will no
longer constitute payment o©of such monetary obligations. Any
acceptance by Landlord of a personal or corporate check after
such notice shall not be deemed or construed as a walver or
estoppel of Landlord to reqguire other payments as reguired by
said notice.

38. Independent Contractor. It is understood and agreed
that in leasing and operating the demised premises, Tenant is
acting as an independent contractor and is not acting as agent,
partner, joint venturer or employee of Landlord.

38, Force Haljeure. In the event performance by Landlord
of any term, condition or covenant in this Lease is delayed or
prevented by any Act of Ged, strike, 1lockout, shortage of
material or labor, restriction by any governmental authority,’
civil riot, flood, or any other cause not within the control of
Landlord, the period for performance of such term, condition or
covenant shall be eXtended for a period egual to the period
Landlord is so delayed or hindered.

4f1. Exhibits,. All exhibits, attachments, annexed
instruments and addenda referred to herein shall be considered
a part hereof for all purposes with the same force and effect
as if copied verbatim herein.

-

-
-
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4l. Use of Landuage. Words of any gender used in this
Lease shall be held and construed to include any other gender,
and words in the singular shall be held to include the plural,
unless the context otherwise regquires.

42. Captions. The captions or headings of paragraphs in
this Lease are inserted for convenience only, and shall not be
considered in construing the provisions hereof 1f any question
of intent should arise.

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

44, Severability, I1f any provision in this Lease should
be held to be 1invalid or unenforceable, the validity and
enforceability of the remaining provisions c¢f this Lease shall
not be affected thereby.

45. Notices. Any notice or document required or
permitted to be delivered hereunder may be delivered in person
or shall be deemed to be delivered, whether actually received
or not, when deposited in the United 8tates mail, postage
prepaid, registered or certified mail, return receipt
reguested, addressed to the parties at the addresses indicated
below, or at such other addresses as may have theretofore been
specified by written notice delivered in accordance herewith.

LANDLORD: ' TENANT:

Addison Airport of Texas, Inc. Ray Stern

P. O. Box 34067 ' i
Pallas, Texas 75234 - Dallas, Texas 75248
City of Addison, Texas (214) 387-4448

P. O. Box 1uy4
Addisorn, Texas 75007

46.. Fees' or Commissions. Each party hereto hereby
covenants and agrees with the other that such party shall be
solely responsible for the payment of any brokers', agents' or
finders' fees or commissions agreed to by such party arising
from the execution of this Lease or the performance of the
terms and provisions contained herein, and such party agrees to
indemnify and hold the other party harmless from the payment of
any such fees or commissions.

47. Counterparts. This Lease may be executed in multiple
counterparts, each of which shall be deemed an original, and
all of which shall constitute but one and the same instrument.

48. Governing Law and Venue . This Lease and all of the
transactions contemplated herein shall be governed by and
construed in accordance with the laws of the State of Texas,
and Landlord and Tenant both irrevocably agree that venue for
any dispute concerning this Lease or any of the transactions
contemplated herein shall be in any court of competent
jurisdiction in Dallas County, Texas.

49, Entire Agreement and Amerdments, This Lease,
consisting of forty-nine (49) paragraphs and Exhibits A through
B attached hereto, embodies the entire &agreement between
Landlord and Tenant and supersedes all prior agreements and

-



understandings, whether written . or cral, and all
contemporaneous oral agreements and understandings relating to
the subject matter hereof. Except as otherwise specifically
provided herein, no agreement hereafter made shall be effective
to change, modify, discharge or effect an abandonment of this
Lease, in whole or in part, unless such agreement is in writing
and signed by or on behalf of the party  against whom
enforcement of - the change, modification, discharge or
abandonment is sought. : ' T

EXECUTED as of the dSay, menth and year first above written.
LANDLORD:

ADDISON AIRPORT OF TEXAS, INC.

Title g

TENANT:

By
Title




STATE OF TEXAS
COUNTY OF DALLAS

BEFORE ME, the undersigned avthority, on this day personally appoared
known to me 1o be the person whose name is subsaribed 1o the foregoing Instrument and sckn
for the purpose and consideralions therein staied.

GIVEN UNDER MY HAND AND SEAL OF OFFICE, thisthe ___ /8 /~ day of Q&’u—? PR 18 FE

Notary Public ? ;
d /(0,‘_4.2_-4;,_ e

County, Texas

tedged {o me that he execuled the same

STATE OF TEXAS . I
COUNTY OF DALLAS g

BEFQRE ME, the undersigned authorily, on this day personally appearkd 1)
known 1o me Lo be the person whose name is subscribed to the foregoing Instrument and ackhowiedged 1o me thal he executed the same

for the purposes and consideralions therein siated.

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this the /6 / day of % .19 5S¢
.

Nolary Fubiic

GCounly, Texas

-
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ASSIGNMENT OF LEASE

THIS AGREEMENT is made this the 74 day qfiéizggﬁi@ .

lgff, at Addison, Texas, between Ray Stern

s

;, hereinafter called "assignor®,

and Stern Air, Inc.

P W — o4 Ml e = ¥

hereinafter called "Assignee”.

WHEREAS, a lease executed on May 31 ' igfff be -~

tween CITY OF ADDISON and ADDISON AIRPORT OF TEXAS, INC., as the
Lessor, and the Assignor as Lessee, by the terms of which certain
real property located on the Addison Airport was leased to the
Assignor as Lessee upon the terms and conditions provided
therein; and

WdEREAS, the Assignor now desires to assign the lease to
Assignee, and the Assignee desires to accept the assignment
thereof;

NOW, THEREFORE, for and in consideration of the sum of Ten
and no/lOOlnellars {$10.00), receipt of which is hereby
acknowledged, and the agreement of the aAssignee, hereinafter set
forth, the Assignor hereby assigns and transfers to the Assignee,
its successors and assigns, all Of'hiﬁ right, title and interest
in and to the lease hereinbefore described, a copy of which is
atiacﬁed hereto as Exhibit A", and the Assignee hereby agrees to
and does accept the assignment, and in addition expressly assumes
and agrees to keep, perform and fulfill all the terms, covenants,
conditions and‘obligationa required to be kept, performed and
fulfilled by the Assignor as the Lessee thereunder, including the
making of all payments due to or payable cﬁ bep§l£ of the Lessor
under said lease when due and payable.

This agreement shall be binding on and iﬁufe to the benefit

of the parties hereto, their heirs, executors, administrators,

successors in interest, and assigns.

ASSIGNMENT OF LEASE - PAGE 1
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Stewart Erwin, President
CONSENT OF LESSQR

The undersigned is the Lessor in the lease described in the
foregoiﬂg Assignment and héreby consents to the assignment of the
lease to Assignee, waiving-none of their rights thereunder as to
the Lessee or the Assignee.

LESEQR:

CITY OF ADDISON

)

4k

ADDISON AIRPORT OE/TEX$S: INC.
é( L

+

H

[ 3
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THE STATE OF TEXAS }
ASSIGNMENT OF GROUND LEASE

COUNTY OF DALLAS )

This Assignment of Ground Lease, the “Assignment”, is entered into and effective as of September
1, 1996, at Addison, Texas, between R, Stern Holdings Limited Partnership, "Assignor”, and R. Stem
F.B.O, Limited Partnership, "Assignee",

WHEREAS, a lease executed on February 11, 1982, between City of Addison, Addison Airport of
Texas, Inc., and Jet Fuels, Inc., a copy of which is attached hereto as Exhibit “A”; and

WHEREAS, the above described Lease was assigned by Ray Stemn, dba Jet Fuels, lnc. as Assignor
to Stern Alr, Inc. as Assignee by Assignment of Lease, a copy which is attached hereto as Exhibit “B”, and
the above described Lease was acquired through Foreclosure on August 6, 1996 by R. Stern Holdings
Limited Partnership; and

WHEREAS, the Assignor now desires to assign the Ground Lease to Assignee, and the Assignee
desires to accept the Assignment thereof.

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

AGREEMENT

I Assignor hereby assigns, bargains, sells, and conveys to Assignee, effective as the date above, all
of Assignor’s rights, title, and interest in and to the Ground Lease.

2. Prior to the effective date of this Assignment, Assipnee agrees to pay an Assignment Fee in the
amount of Two Hundred Fifty Dollars and no/100 ($250.00) to Landiord.

3. As additional censideration for this Assignment, Ray Stem, individuslly, guarantees to undertake
all necessary actions to insure that the fuel storage tanks located on the demised premises comply
with all standards required by the Texas Natural Resource Conservation Commission (“TNRCC").
Failure to complete this undertaking and to obtain verification of compliance with the TNRCC
standards within sixty days of this Assignment shall entitle Landlord to either: (1) declare the
Lease to be in default and exercise all remedies for such breach; or (2) undertake the necessary
repairs to the fuel storage tanks such that they comply with the TNRCC standards and be
reimbursed in full by Ray Stem for all out-of-pocket expenses incurred in performing this action.

4, Assignee hereby agrees to be bound by and to comply with the terms of the Ground Lease.

5. This Assignment shall be binding on and inure to the benefit of the parties hereto, their heirs,
executors, administrators, successors in tnterest, and assigns.

EXECUTED the day and year first above written,

Lease #3

-



CONSENT OF LANDLORD

The undersigneds are the Landlord in the Ground Lease described in the foregoing Assignment and
each hereby consents to the Assignment of the Ground Lease to Assignee, waiving none of their rights
thereunder as to the Assignor or the Assignee.

LANDLORD:
ADDISON AIRPORT O%EZ{AS, INC.
By: i,\,,

‘_‘A

Its: ii e ,{::;é &&j



ACKNOWLEDGMENT

THE STATE OF TEXAS )
COUNTY OF DALLAS )

EFORE ME, the undersigned authority, on this day personally appeared
;@ff’:‘{) reis) known to me to be the person whose name is subscribed to the
foregoing instrument, and acknowledged to me that he executed the same for the purposes and

consileration therein stated.
TG sayop At s
N e fd»(
WIOREY N, FISHER e AT \ \
: Notary Public, Stale of Texas P s -

Hy Commission Expires 10-5-87 ﬁounty Texas

195¢

GIVEN under my hand and seal of office LZ'S

e TRt LA

THE STATE OF TEXAS )
COUNTY OF DALLAS }

BEFORE ME, the undersigned authority, on this day pemsonally appeared
FThY STECN knowa to me to be the person whose name is subscribed to

the foregoing instrument, and acknowledged to me that he executed the same for the purposes and
consideration therein stated.

199

GIVEN under my hand and seal of office this-

/, ‘._’
SKEY N. FISHER AL AH Y 3 \
MICK . N Phbl:
.Y Notary Public, State of Texss \
“f My sargamiss!an Expires 10-5-97 £E \
e % (County, Texas

THE STATE OF TEXAS }
COUNTY OF DALLAS }

%FDRE ME, the undersigned authority, on this day personally appeared
e, %m& known to me to be the person whose name is subscribed to
the fere’“@”ging instrument, and acknowledged to me that he executed the same for the purposes and
consideration therein stated.

<t~
GIVEN under my hand and seal of office this é@ day of @.u‘%uét 10 S
Ofan

N ublic

BTy *4 4 PUBL‘C

. of Texas County, Texas




ASSIGNMENT OF LEASE

THIS AGREEMENT is made this the 44 day of(@éé o ,

1084, at Addison, Texas, between Ray Stern, d/b/a Jet Fuels, Inc.

BN

. hereinafter called "passignor",

and Stern Air, Inc.

i e e = e A e bk S A —_ [E—

hereinafter called "Assignee".

February 11 , 1982 be-

WHEREAS, a lease executed on %

tween CITY OF ADDISON and ADDISON AIRPORT OF TEXAS,.ZNC¢, as the
Lessor, and the Assignor as Lessee, by the terms of which certain
real property located on the Addison Alrport was leased to the
Assignor as Lessee upon the terms and conditions provided
therein; and

wHEREAS, the AsSsignor now desires to assign the lease to
Assignee, and the Assignee desires to accept the assignment
therecf;

NOW, THEREFQORE, for and in consideration of the sum of Ten
and no/l00 Dollars ($10.00), receipt of which is hereby
acknowledged, and the agreement of the Assignee, hereinafter set
forth, the Assignor hereby assigns and transfers to thémaésigneg,
its successors and assigns, all of his right, title and intereéi
in and to the lease hereinbefore described, a copy of which is
atﬁached hereto as Exhibit A", and the Assignee hereby agrees to
and does accept the assignment, and in addition expressly assumes
and agrees to keep, perform and fulfill all the terms, covenants,
conditions and‘obiigations required to be kept, performed and
fuifilled.by the Assignor as the Lessee thereunder, including the
making of ;Il payments due to or payable on behélf of the Lessor
under said iease when due and payable,

This agreement shall be binding on an@ inure to the benefit

of the parties hereto, their heirs, executors, administrators,

successors in interest, and assigns.

ASSIGNMENT OF LEASE - PAGE 1

[}
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EXECUTED the day and year fi above written.

. RAY\ STERN,a7/b/a JET FUELS, INC.

ASSIGNEE:
STERN AIR, INC.

Stewart Erwin, President
CONSENT QF LESSOR

The undersigned is the Lessor in the lease described in the
foregoing Assignment and hereby consents to the assignment of the
lease to Assignee, wailving none of their rights thereunder as to
the Lessee .or the Assignee,

LESS0OR:

‘ CITY OF ADDISON

ADDISON AIRPORT QF TEXAS, INC.

ASSIGNMENT OF LEASE - DAGE 2 .

L]


http:Lessee.or

EXHiLTA

THE STATE OF TEXAS -
GROUND LEASE /~ /{;

i wn

COUNTY OF DALLAS

This Ground Lease (hereinafter referred to as the “Lease")
is made and entered into this 1llth day of February , 1982,
by and among the City of Addison, Texas, a municipal
corporation (hereinafter sometimes referred to as the "City"),
Addison Airport of Texas, Inc., a Texas corporation
(hereinafter sometimes referred to as "AATI"), and
JET FUELS, INC.

(hereinatter referred to as

*Tenant*).

WITHNESSETH:

— B W . ek duh Aor e md it

WHEREAS , AATI leases that certain real property
{(hereinafter referred to as the *demised premises™) described
in attached Exhibit A from the City pursuant to that certain
instrument captioned Agqreement for Operation of the Addison
Airport (hereinafter referred to as the "Base Lease") between
the City and Addison Alirport, Inc. {predecessor of AATI); and

WHEREAS, the demised premises are situated at Addison
Alrport (hereinafter referred to as the "Airport™) in Dallas
County, Texas, the Airport being delineated in a plat attached
hereto as Exhibit B; and

INC.

WHEREAS, JETFLEGHT,pé%?iQ&Sly has 1leased <certain other
premises located at the Airport pursuant to a Ground Lease
(hereinafter referred to as the "Primary Ground Lease") between
the City, 2ATI and Tenant; and . . ... e e e o

WHEREAS, Tenant has been granted by the City either a
Public Aircraft Fuels Dispensing Permit or a Non-Public
Alrcraft Fuels Dispensing Permit (the applicable of said
permits being hereinafter referred to as the “Permit®) to
dispense aircraft fuels at the Airport in compliance with the
terms and conditions of the Permit; and

WHEREAS, under the- Permit Tenant is reguired to install
certain improvements at the Airport in connection with the
dispensing of aircraft fuels; and

WHEREAS, Tenant wishes to lease the demised premises for
the purpose of installing, maintaining and operating the
improvements at the Airport required by the Permit; and

WHEREAS, the City and AATI hereby lease and demise the
demised premises to Tenant, and Tenant hereby leases and takes
the demised premises from the Clty and AATI, upon the terms and
conditions set forth herein; .

NOW, THEREFORE, KNOW ALL MEN BY THESE PRESENTS:

1. Base Lease. All of the terms and conditions of the
Base Lease are incorporated into this Lease by reference as if
written wverbatim herein, and Tenant by Tenant's execution
hereof acknowledges that AATI has furnished Tenant with a copy
0of the Base Lease. Tenant agrees to fully comply at all times
and in all respects with the terms and conditions of the Base,
Lease Insofar as the same relate to the demised premises and/or
the use and operation thereof, except that Tenant shall not he
responsible for the payment of any rental due under the Base
Lease which shall be paid by AATI.




2. Definition of Landlord and Effect of Default under the
Base Lease, The term *Landlord®™ as hereinafter used in this
Lease shall mean either AATI or the City. So long as the Base
Lease 18 in effect, BAATI shall be entitled %to all of the
rights, benefits and remedies of the Landlord under this Lease,
and shall perform all of the duties, covenants and obligations
of the Landlord under this Lease. Upon the expiration or
termination of the Base Lease, the City shall be entitled to
all of the right, benefits and remedies of the Landlord under
this Lease, and shall perform all of the duties, covenants and
obligations of the Landlord under this Lease. The City agrees
that (i) until such time as the City notifies Tenant to the
contrary in writing, Tenant is fully authorized to make all
payments due under this Lease to AATI, and (ii) that default by
AATI under the Base Lease shall have no effect on this Lease so0
long as Tenant pays and performs Tenant's duties, covenants and
obligations under this Lease.

3. Term. The term hereof shall commence on the earlier
of April 1 ¢ 1982 , or the first day of the first
calendar month after Tenant completes the installation
hereinbelow described and opens for business at the demised
premises {(the applicable date being hereinafter referred to as
the “"Commencement Date"), and shall end on the earlier of
{i) the date of the cancellation, termination or expiration of
the Permit (whichever £first occurs), (ii) the date of the
termination or expiration of the ©Primary Ground Lease
(whichever first occurs), or (iii) 180 months after the
Commencement Date; provided, however, that any entry upon the
demised premises by Tenant prior to the Commencement Date shall
be subject to all of the terms and conditions hereof except
that rental shall not accrue.

Notwithstanding anything to the contrary contained herein,
Landlord shall have the right to terminate this Lease if Tenant
has not (i) commenced the installation of the improvements
- described in paragraph 6 within ninety (90) calendar days after
the date hereof, or (ii) completed the installation of the
improvements described in paragraph 6 (other than future
modifications in and improvements to the Road Area which may be
required by Landlord under paragraph 17) within one hundred
eighty (180) days after the date hereof.

4. Rental. Subject to adiustment as hereinbelow
provided, Tenant agrees to pay to Landlord, without notice,
demand, offset or deduction, rent for the demised premises at
the rate of THIRTY AND 12 /100~ ———rme e e e et e —
Dollars (§ 30.12 ) per month in advance. The first of such
installments shall be due and payable on or before the
Commencement Date, and a like installment =shall be due ang
payable on or before the first day of each calendar month
thereafter during the term hereof.

5. Adjustment of Rental. Commencing on the second
anniversary of the Commencement Date and on every bi-annual
anniversary thereatfter {hereinafter referred to as the
*Adjustment Date®), the monthly rental due undar paragraph 4
shall be adjusted as follows:

A. A comparison shall be made between the Consumer
Price Index (All Urban Consumers) for the Dallas, Texas
Metropolitan Area ptublished by &the United States Department
of Labor, Bureau of Labor Statistics (hereinafter referred
to as the "Price Index), as it existed on the Commencement
pate and as it exists on the first day of the calendar
month preceding the then applicable Adjustment Date.

B. The monthly rental for the two (2) year period
beginning with and following the then applicable Adjustment
Date shall be either increased ¢r decreased, as the case



may be, by the percentage of: increase or decrease 1n the
Price Index between the Commencement Date and the then
applicable Adjustment Date, but in no event shall such
monthly rental ever be decreased below the monthly rental
set forth In paragraph 4.

C. In the event that the Price Index is unavailable
for whatever reason for the computations set forth
hereinabove, another index approximating the Price Index as
closely as feasible shall be substituted therefor.

6. CUse of Demised Premises and Installation of
Improvements, The demised premises shall be used and occupied
by Tenant only for the installation, maintenance and operation
of the improvements required by the Permit and by paragraph 17,
and not otherwise without the prior written consent of Landlord.

Prior to the commencement of the installation of such
improvements, Tenant shall submit plans and specifications to
Landlord depicting in reasonable detail the type and manner of
the installation of such improvements. All installation shall
be strictly in accordance with the plans and specifications
submitted to and approved by Landlord.

Installation of such improvements by Tenant shall be
- performed in a first class, workmanlike manner, and Tenant
agrees to promptly pay and discharge all c¢osts, exXpenses,
claims for damages, liens and any and all other liabilities and
obligations which arise in connection with  any such
installation. '

7. Acceptance of Demised Premises. Tenant acknowledges
that Tenant has fully inspected the demised premises and
agcepts the demised premises as suitable for the purposes for
which the same are leased in their present condition.

8. Securing - Governmental Approvals and Compliance wikh
Law. Tenant at Tenant's sole cost and expense shall obtain.
any and all governmental licenses, permits and approvals
necessary for the installation of improvements and for the use
and occupancy of the demised premises. Tenant shall comply at
all times with all governmental laws, vrdinances and
regulations applicable to the use of the demised premises, and
shall promptly «comply with all governmental orders and
directives for the c¢orrection, prevention and abatement of
nuisances in or upon, or connected with the demised premises,
all at Tenant's sole cost and expense.

8. Assignment, Subletting and Mortgaging of Leasehold
Estate.

A. Without the prior written consent of Landlord,
Tenant may not assign this Lease or any rights of Tenant
hereunder (except to a leasehold mortgagee as hereinbelow
provided) or sublet the whole or any part of the demised
premises, Any assignment or subletting shall be expressly
subject to all the terms and provisions of this Lease,
including the provisions of paragraph 6 pertaining to the
use of the demised premises. In the event of any
assignment or subletting, Tenant shall not assign Tenant's
rights hereunder or sublet the demised premises without
first obtaining and delivering to lLandlord &a written
agreement from each such assignee or subtenant whereby each
such assignee or subtenant agrees to be bound by the terms
and provisions o©of this Lease. Ko such assignment or
subletting shall constitute a novation., In the event of
the occurrence of an event of default while the demised
premises are assigned or sublet, Landlord, in addition to
any other remedies provided herein or by law, may at
Landlord's option, collect directly from such assignee or



subtenant all rents becoming due under such assignment or
subletting and apply such rent against any sums due to
Landlord hereunder. No direct collection by Landlord from
any such assignee or subtenant shall release Tenant fronm

the payment or performance of Tenant's obligations
hereunder.,

B. Tenant shall have the right to mortgage the
leasehold estate of Tenant c¢reated hereby in order to
secure a mortgage loan for the purpose of obtaining funds
for the installation of the improvements. referenced in
paragraph 6 or for other construction upon the demised
premises approved from time to time by Landlord 1in
writing. 1In the event that Tenant pursuant to mortgages or
deeds of trust mortgages the leasehold estate of Tenant
created hereby, the leasehold mortgagee shall in no event
become persconally or corporately liable to perferm the
obligations of fTenant under this Lease unless and until
said mortgagee becomes the owner of the leaseheold estate
pursuant to foreclosure, assignment in lieu of forecleosure,
or otherwise, and thereafter said leasehold mortgagee shall
remain liable for such obligations only so long as such
mortgagee remains the owner of the 1leasehold estate,
Notwithstanding the foregoing, it is specifically
understood and agreed that ne such mortgaging by Tenant
and/or any actions taken pursuant to the terms of such
mortgage shall ever relieve Tenant of Tenant's obligation
to pay the rental due hereunder and otherwise fully perform
the terms and conditions of this Lease.

C. All mortgages or deeds of trust whereby Tenant
mortgages the leasehold estate of Tenant c¢reated hereby ’
shall contain provisions (i) regquiring the leasehold
mortgagee Lo give Landlord fifteen (15) days written notice
prior to accelerating the debt of Tenant to such mortgagee
and/or initiating foreclosure proceedings under said
mortgages or deeds of trust, and (ii) allowing Landlord
during such fifteen (15) day notice pericd to cure Tenant's
default and prevent sald acceleration and/or foreclosure
proceedings, and thereafter at Landlord's option to assume
Tenant's position under said mortgages or deeds of trust.

D, Landlord agrees, if and so long as the leasehold
estate of Tenant 1is encumbered by a leasehold mortgage and
written notice to such effect has been given to Landlord,
to give the holder of such leasehold mortgagee at such
address or addresses as may be specified in such written
notice to Landlord for the giving of notices to the
leasehold mortgagee, or as otherwise may be specified by
the leasehold mortgagee to Landlord in writing, written
notice of any default hereunder by Tenant, simultaneously
with the giving of such notice to Tenant, and the holder of
any such leasehold mortgage shall -have the right, for a
pericd of fifteen (15) days after its receipt of such
notice, or within any longer period of time specified in
such notice, to take such action or to make such payment as
may be necessary or appropriate to cure any such default so
specified, it being the intention of the parties hereto
that Landlord shall not exercise Landlord's right to
terminate this Lease without first giving any such
leasehold mortgagee the notice provided for herein and
affording any such leasehold mortgagee the right to cure
such default as provided for herein.

, E. Landlord further agrees to execute and deliver to
any proposed leasehold mortgagee of Tenant a
*Kon-Pisturbance Agreement™ wherein Landlord agreeg that
Landlord will {1i) recognize such mortgagee and its
successors and assigns after foreclosure, or transfer in
lieu of foreclosure, as Tenant hereunder, and (ii) continue



~

to perform all of Landlord's obligations hereunder so long
s such mortgagee or its successors and assigns performs
all of the obligations of Tenant hereunder. Landlord also
agrees to execute and deliver to such proposed leasehold
mortgagee any other documents which such proposed leasehold
mortgagee may reasonably request concerning the mortgaging
by Tenant of the leasehold estate created hereby; provided,
however, that Landlord shall never be required to
subordinate Landlord's interest in the demised premises to
the mortgage of such proposed leasehold mortgage.

10. Property Taxes and Assessments. Tenant shall pay any
and all property taxes or assessments levied or assessed on the
improvements on the demised premises, the personal property and
fixtures on the demised premises, and, if applicable, upon the
leasehold estate of Tenant created hereby. Upon the request of
Landlord, Tenant shall from time to time furnish to Landlord

*paid receipts" or other written evidence that all such taxes
have been paid by Tenant.

11. Haintenance and Repair of Demised Premises.

A Tenant shall, throughout the term herecof,
maintain in good repair and condition all the demised
premises and all improvements, fixtures, equipment and
personal property on the demised premises and keep them
free from waste or nuisance and, at the expiration or
termination of this Lease, deliver up the demised premises
clean and free of trash and in good repair and condition,
with all improvements, fixtures and equipment situated in
or on the demised premises in working order, reasonable
wear and tear excepted.

B. In the event Tenant shall fail to so maintain the
demised premises and the improvements, fixtures, eguipment
and personal property situated thereon, Landlord shall have

“the right (but not the obligation) to cause all repairs or
other maintenance to be made and the reasonable costs
therefor expended by Landlord plus interest thereon as
provided in paragraph 37 shall be paid by Tenant on demand.

12. Alterations, Additions and Improvements. After
completion of the improvements referenced in paragraph 6,
Tenant shall not make any alterations, additions or
improvements to the demised premises without the prior written
consent of Landlord. Consent for non-structural alterations,
additions or improvements shall not be unreasonably withheld by .
Landlord. Tenant shall comply with all applicable governmental
laws, ordinances and regulations in making any such
alterations, additions or improvements. All alterations,
additions and improvements in and to the demised premises shall
be performed in a first class, workmanlike manner, and Tenant
shall promptly pay and discharge all costs, expenses, clainms
for damages, liens and any and "all other liabilities and
obligations which arise in connection therewith.

13. Insurance. Tenant shall during the term hereof
‘maintain at Tenant's sole cost and expense insurance relating
to the demised premises as follows:

(i) Insurance against loss or damage to improvements

by fire, lightning, and other risks from time to time. '

included under standard extended c¢overage policies, and
sprinkler, vandalism and malicious mischief, all in amounts
sufficient to prevent Landlord or Tenant from becoming
co~insurers of any loss under the applicable policies but
in any event in amounts not less than eighty percent (80%)
of the full insurable value of such improvements. The term
"full insurable value* as$ used herein means actual
replacement value at the time ¢f such less. Upon regquest,



such replacement value shall be determined by a qualified
appraiser, a copy of whose findings shall be submitted to
Landlord, and, thereafter, proper adjustment in the limits
of insurance coverage shall be effected.

(ii) General public liability insurance against claims
for bodily injury, death or property damage occurring on,
in or about the demised premises, such insurance to afford
protection to Landlord of not less than $5,000,000.00 with
respect to any one person, $5,000,000.00 with respect to
any one accident and not less than §5,000,000.00 with
respect to property damage. o

(1ii) Workmen's <compensation insurance covering all
persons employed by Tenant in connection with any work done
on or about the demised premises with respect to which
claims for death or bodily injury could be asserted against
Landlord or the demised premises, or in lieu of such
workmen's compensation insurance, a program of
self-insurance complying with the rules, regulations and

requirements of the appropriate state agency of the State
of Texas.

(iv) If applicable, ©boiler and pressure vessel
insurance on all steam boilers, parts thereof and
appurtenances attached or connected theretc which by reason
of their wuse or existence are capable of bursting,
erupting, collapsing, imploding or exploding, 1in the
minimum amount of $100,000.00 for damage to property
resulting from such perils.

(v) Such other insurance on improvements in such
amounts and against such other insurable hazard which at
the time are commonly obtained in the case o¢f property
similar to such improvements.

{vi).. . during any period . of. construction, a Builder's
Risk Completed Value policy with an all risks endorsement.

All such policies of insurance (i) shall be issued by
insurance companies acceptable to Landlord, (ii} shall name
Landlord (and if Landleord so reguests the City) as an
additional insured or loss payee, as the case may be, and
(iii) shall provide £for at least thirty (30) days written
notice to Landlord {(and if Landlord so requests the City} prior
to cancellation or modification. fTenant shall provide Landlord
- with duplicate originals of all insurance policies required by
this paragraph.

14, Casualiy Damage or Destruction.

A, In case of any damage to or destruction of the
improvements and/or equipment on the demised prenises, or
any part thereof, Tenant will promptly give written notice
thereof to ©Dandlord, generally describing the nature and
extent of such damage and/or destruction.

. B. In case of any damage to or destruction of the
improvements and/or eguipment on the demised premises, oOr
any part thereof, Tenant, whether or not the insurance
proceeds, if any, payable on account of such damage and/or
destruction shall be sufficient for such purpose, at |
Tenant's sole cost, risk and expense will promptly comnmence
and complete the restoration, repair and replacement of
such improvements and/or equipment as nearly as possible to
their value,. condition and character immediately prior to
such damage and/or destruction, with such alterations in
and additions thereto as may be approved in writing by
Landlord (hereinafter sometimes referred to as the
*restoration®*).
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C. All insurance proceeds, 1if any, payable on
account of such damage to or destruction of the
improvements and/or eguipment on the denmised premises shall
be held by Landlord. Landlord shall be protected in acting
upon any certificate believed by Landlord to be genuine and
to have been executed by the proper party and shall receive
such certificate as conclusive evidence of any fact or as
to any matter therein set forth. Such certificate shall be
full warrant, authority and protection to Landlord 1in
acting thereon, and Landlord shall be under no duty to take
any action cther than as set forth in this paragraph 14.

D. Insurance proceeds received by Landlord on
account of any damage to or destruction of the improvements
and/or equipment on the demised premises, or any part
thereof (less the costs, fees and expenses incurred by
Landlord and 7Yenant. in the c¢ollection thereof, including,
without limitation, adjuster's and attorney's fees and
expenses) shall be applied as follows:

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

(ii}): Upon receipt by Landlord of evidence of the
character required by the foregoing clauses (i){a) and
{b} that Restoration has. been completed and the cost
thereof . paid in £full, and . that there are no
mechanics', materialmen's o¢r similar liens for labor

"or materials supplied in connection therewith, the
balance, if any, o¢f such proceeds shall be paid to
Tenant or as Tenant may direct. '

E. In the event that Tenant does not promptly
commence Restoration, or after commencement Tenant does not
diligently proceed to the completion of same, Landlord
shall have the right to commence or complete Restoration
after Landlord has given Tenant thirty (30} days prior
written. notice regquesting the commencement of Restoration
or that Tenant diligently proceed to the completion of same
if Tenant during such thirty (30) day period does not so
commence or proceed to diligently complete Restoration. 1In
such event, Landlord shall retain the insurance proceeds,
and Tenant shall pay any deficiency if such proceeds are
not sufficient for Restoration.

15. Condemnation.

A. If during the term hereof, any part of the
demised premises shall be acgquired or condemned by eminent
domain for any public or gquasi-public use or purpose, or is
sold to a condemning authority under threat of
condemnation, and after such taking by or sale to said
condemning authority the remainder of the demised premises
is not susceptible to efficient and economic occupation and



operation by Tenant, this Lease shall automatically
terminate as of the date that said condemning authority
takes possession of the condemned portion of the demised
premise;, and Landlord shall refund to Tenant any prepaid
but unaccrued rental less any sum then owing by Tenant to
Landlord.

B. If after such taking by or sale to said
condemning authority the remainder of the demised premises
is susceptible to efficient and economic occupation and
operation by Tenant, this Lease shall not terminate but the
rental due hereunder shall be adjusted so that Tenant shall
be required to pay for the remainder of the term hereof the
sum obtained by multiplying each monthly rental installment
due hereunder, as adjusted from time to time pursuant to
paragrapn 5, by a fraction, the numerator of which shall be
the number of sguare feet remaining in the demised premises
after the taking by or sale to said condemning authority
and the denominator of which shall be the square footage
originally contained in the demised premises. The rental
adjustment called for herein shall not commence until said
condemning authority actually takes possession of the
condemned portion of the demised premises.

C. If this Lease 1is not terminated pursuant to
Section A, Tenant shall ,promptly restore the improvements
and/or equipment on the demised premnises, and the

- condemnation proceeds to which Landlord and Tenant are
entitled shall be awarded and paid flrst to cover the costs
and expenses for restoring the remaining portion of the
demised premises to a condition susceptible of efficient
and economic occupation and operation by Tenant, and any
remaining proceeds to which Landlord and Tenant are
entitled shall be awarded and paid to Landlord and Tenant,
as their interests may appear. If this Lease is terminated
pursuant to Section A, condemnation proceeds to which
Landlord and Tenant are entitled shall be awarded and paid
to Landlord and Tenant as their interests may appear.

16, ©UOtilities, Tenant shall be responsible at Tenant's
sole cost and expense for obtaining all utility connections at
or for the demised premises and Tenant shall pay all charges
for water, electricity, gas, sewer, telephone or any other
utility connections, tap-in fees and services furnished to the
demised premises during the term hereof. Landlord shall in no
event -be liable or responsible for any <cessation or
interruption in any such utility services.

17. Common Road. As part of the reguired improvements to
the demised premises, Tenant shall install, repair, replace and
maintain during the term hereof a six inch (6"} crushed rock
road across that portion of the demised premises designated as
"Road Area") on attached Exhibit A. Such Road Area is intended
to be an integral part of a common road to be installed,
repaired, replaced and maintained for the purpose of furnishing
access, ingress and egress to and from portions of the Airport
and the demised premises and similar facilities. Consequently,
Landlord hereby reserves and Tenant hereby grants rights of
access, ingress and egress across$s such Road Area for all users
of the Airport and such users' employees, agents, servants,
customers and other invitees, Landlord further hereby reserves
the right to require and Tenant hereby agrees to make
reasonable future modifications in and improvements to such
Road Area for the purpose of enhancing and improving such Road
Area for access, ingress and egress. )

18. Rules and Regulations. Landlord has adopted Rules
and Regulations (hereinafter referred to as the "Rules and
Regulations®) which shall govern Tenant in the use of the
demised premises and all common facilities, a copy of which has
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been furnished to Tenant. The Rules and Regulations are
incorporated by reference as if written verbatim herein, and
Tenant agrees to comply fully at all times with the Rules and
Regulations. Landlord shall have the right to amend, modify
and alter the Rules and Regulations from time to time in a
reasonable manner for the purpose of assuring the safety,
welfare and convenience of Landlord, Tenant and all other
tenants and customers of the Airport.

19. HNo Signs. Without the express prior written consent
of Landlord, Tenant shall not construct, erect, install, paint
or otherwise permit, suffer or allow to exist any sign located
on or abgcut the demised premises. :

20. Landlord's Right of Entry. Landlord and Landlord's
authorized representatives shall have the right, during normal
business hours, to enter the demised premises (i) to inspect
the general condition and state of repair therecf, (ii) to make
repalrs permitted under this Lease, (iii) to show the demised
premises to any preospective tenant or purchaser or (iv) for any
other reasonable and lawful purpose. puring the final one
hundred eighty (180) days of the term hereof, Landlord and
Landlord's authorized representatives shall have the right to
erect and maintain on or about the demised premises customary
signs advertising the demised premises for lease or for sale.

21. Indemnity and Exculpation.

A. Landlord shall not be liable to Tenant or to
Tenant's employees, agents, servants, customers, invitees,
or to any other party whomsoever, for any injury to persons
or damage to property on or about the demised premises or
any adjacent area owned by Landlord caused by the
negligence o¢or misconduct of Tenant, Tenant's employees,
servants, customers, 1invitees, subtenants, licensees or
concessionaires or any other party entering the demised

. Premises under the express. or..implied invitation of Tenant,

or arising out of the use of the demised premises by Tenant
or the conduct of Tenant's business thereon, or arising out
of any breach. or default by Tenant in the performance of
Tenant's obligations hereunder; and Tenant hereby agrees to
indemnify Landlord and held Landlord harmless from any
- loss, expense or claim arising out of such damage or injury.

B. Landlord and Landlord's agents and enployees
shall not be liable to Tenant for any injury to persons or
damage to property resulting from the demised premises
becoming out of repair or by defect in or failure of
equipment, pipes, or wiring, or broken glass, or by the
backing up of drains, or by gas, water, steam, electricity
or oil leaking, escaping or flowing into the demised
premises, regardless of the source, or by dampness or by
fire, explosion, falling plaster or ceiling or for any
other reason whatsoever, Landlord shall not be liable to
Tenant for any loss or damage that may be occasioned by or
through the acts or omissions of other tenants of Landlord
or caused by operations in construction of any private,
public or gquasi-public work, or of any other parties
whomsoever, excepting only duly authorized agents and
employees of Landlord.

22. Dpefault by Tenant. - The following events shall be .
‘deemed to be events of default by Tenant under this Lease:

A. Failure of Tenant to pay any installment of rent
or any other sum payable to Landlord hereunder on the date
that the same is due and such failure shall continue for a
period of ten {10) days.



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

c. Default by Tenant under the Permit and/or under
.the Primary Ground Lease, '

. Insclvency, the making of a transfer in fraund of
creditors, or the making of an assignment for the benefit
of creditors by Tenant or any guarantor of Tenant's
obligations.

E. Filing of a petition under any section or chapter
of the HNatonal Bankruptcy Act, as amended, or under any
similar law or statute of the United States or any State
thereof by Tenant or any guarantor of Tenant's obligations,
or adjudication as a bankrupt or insclvent in proceedings
filed against Tenant or such guarantor.

F. Appointment of a receiver or trustee for all or

substantially all of the assets of Tenant or any guarantor
of Tenant'’s obligations.

G. Abandonment by Tenant of any substantial portion
of the demised premises or cessation of use of the demised
premises for the purpose leased,

23. Remedies of Landlord. Upon the occurrence of any of
the events of default listed in paragraph 22, Landlord shall
have the option to pursue any one or more of the following
remedies without any notice or demand whatsoever:

A. Terminate this Lease, in which event Tenant shall
immediately surrender the demised premises to Landlord. If

.. - Tenant fails to so surrender the demised premises, Landlord .

may, without prejudice to any other remedy which Landlord
may have for possession - 0of the demised premises or
arrearages in rent, enter upon and take possession of the
demised premises and expel or remove Tenant and any other
person who may be occupying the demised premises or any
part thereof, without being liable for prosecution or any
claim for damages therefor. Tenant shall pay to Landlord
on demand the amount of all loss and damage which Landlord
may suffer by reason of such termination, whether through
inability to relet the demised premises on satisfactory
terms or otherwise. :

B. Terminate this Lease, in which event Tenant shall
immediately surrender the demised premises to Landlord. If
Tenant fails to so surrender the demised premises, Landlord
may, without prejudice to any other remedy which Landlord
may have for ©possession of the demised premises or
arrearages in" rent, enter upon and take possession of the
demised premises and expel or remove Tenant and any other
person who may be occupying the demised premises or any
part thereof, without being liable for prosecution or any
claim for damages therefor. Tenant shall pay to Landlord
on the date of such termination damages in an amount equal
to the excess, if any, of the total amount of all monthly
rental and other amounts to be paid by Tenant to Landlord
hereunder for the period which would otherwise have
constituted the unexpired portion of the term of this Lease
over the then fair market rental wvalue o©f the demised
premises for such unexpired portion of the term of this
Lease.

c. Enter upon and take possession of the demised

premises without terminating this Lease and without being
liable for prosecution .or for.- any c¢laim for damages
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therefor, and expel or remove Tenant and any other person
who may be occupying the demised premises or any part
thereof. Landlord may relet the demised premises and
receive the rent therefor. Tenant agrees to pay to
Landlord monthly or on demand from time to time any
deficiency that may arise. by reason of any such reletting.
In determining the amount of such deficiency, brokerage
commissions, attorneys' fees, remodeling expenses and other
costs of reletting shall be subtracted from the amount of
rent received under such reletting.

D. Enter upon the demised premises without
terminating this Lease and without being 1liable for
prosecution or for any claim for damages therefor, and do
whatever Tenant is obligated to do under the terms of this
Lease. Tenant agrees to pay Landlord on demand for
expenses which Landlord may incur in thus effecting
compliance with Tenant's obligations under this Lease,
together with interest thereon at the rate of eighteen
percent (18%) per annum from the date expended until paid.
Landlord shall not be liable for any damages resulting to
Tenant from such action, whether caused by negligence of
Landlord or otherwise.

Pursuit of any of the foregoing remedies shall not preclude
.pursuit of any of the other remedies herein provided or any
other remedies provided by law, nor shall pursuit of any remedy
herein provided constitute a forfeiture or waiver of any rent
due to Landlord hereunder or of any damages accruing to
Landlord by .reason of the viclation of any of the terms,
conditions and covenants herein contained.

24. Default by Landlord. No default by Landlord
hereunder shall constitute an eviction or disturbance of
Tenant's use and possession of. the demised premises or render
Landlord 1liable for damages or entitle Tenant to be relieved
from any of Tenant's obligations hereunder (including the
obligation to pay rent) or grant Tenant any right of deduction,
abatement, set-off or recoupment or entitle Tenant to take any
action whatsoever with regard to the demised premises or
Landlord until thirty (30) days after Tenant has given Landlord
written notice specifically . setting forth such default by
Landlord, and Landlord has failed to cure such default within
said thirty (30) day period, or in the event such default
cannot be cured within said thirty (30) day period then within

. an additional reasonable period of time so . long as Landlord has
commenced curative action within said thirty (30) day period
and thereafter is diligently attempting to cure such default.
If any mortgagee of Landlord has given Tenant its address for
notices and specifically requests such notice, Tenant agrees to
give the notice required hereinabove to such mortgagee at the
same time Tenant gives same to Landlord, and to accept curative
action, if any, undertaken by such mortgagee as if such
curative action hﬁd been taken by Landlord. .

25, Waiver of Subrogation. Each party hereto waives any
‘and . every claim which arises or may arise in such party's favor
against the other party hereto during the term of this Lease
for any and all loss of, or damage to, any of such party's
property located within or upon, or constituting a part of, the
demised premises, which loss or damage is covered by valid and
collectible fire and extended coverage insurance policies, to
the extent that such loss or damage 1is recoverable under such
insurance policies. Such mutual waivers shall be in addition
to, and not in limitation or derogation of, any other waiver or
release contained in this Lease with respect to any loss. of, or
damage to, property of the parties hereto. Inasmuch as such
mutual waivers will preclude the assignment of any aforesaid
claim by way of subrogation or otherwise to an insurance.
company (or any other party), each party hereby agrees




immediately to give to each ‘insurance company which has issued
to such party pelicies of fire and extended coverage Iinsurance,
written notice of the terms of such mutual waivers, and to
cause such insurance policies to be properly endorsed, if
necessary, to prevent the invalidation of such insurance
coverages by reason of such waivers.

'26. Title to Improvements. Any and all improvements 'on
the demised premises shall become the property of Landlord upon
the  expiration or termination of this Lease; provided,
however: {i) if Tenant is not then in default hereunder,
Tenant shall have the right to remove all personal property and
trade fixtures owned by Tenant from the demised premises, but
Tenant shall be reqguired to repair any damage to the demised
premises caused by such removal in a good and workmanlike
manner and at Tenant's sole cost and expense; and (ii) Landlord
may elect to require Tenant to remove all improvements from the
demised premises and restore the demised premises to the
condition in which the same existed on the date hereof, in
which event fTenant shall promptly perform such removal and .
restoration in a good and workmanlike manner and at Tenant's
sole cost and expense.

27. Mechanics' and Materialmen's Liens. Tenant agrees to
indemnify and hold Landlord harmless of and from all liability
- arising out of the filing of any mechanics' or materialmen's
lJiens against the demised premises by reason of any act or
omission of Tenant or anyone «c¢laiming under Tenant, and
Landlord, at Landlord's option, may satisfy such liens and
collect the amount expended from Tenant together with interest
thereon as provided in paragraph 37 as additional rent;
provided, however, that Landlord shall not so satisfy such
liens until fifteen (15) days after written notification to
Tenant of Landlord's intention to do so and Tenant's failure
during such fifteen (15) day period to bond such liens or
escrow funds with appropriate parties to protect Landlord's
interest in the demised premises.

28. Title, Tenant accepts the demised premises subject
to: (1) the Base Lease; (ii} the Rules and Regulations;
(iii) easements and rights-of-way: and (iv) zoning ordinances
and other ordinances, laws, statutes or regulations now in
effect or hereafter promulgated by any governmental authority
- having jurisdiction over the demised premises.

29. Quiet Enjoyment - and Subordination. Landlord
covenants, represents and warrants that Landlord has full right
and power to . execute and perform this Lease and to grant the
estate demised herein, and that Tenant, upon payment of the
rents herein reserved, and performance of the terms,
conditions, c¢ovenants and agreements herein contained, shall
peaceably and guietly have, hold and enjoy the demised premises
during the full term of this Lease; provided, however, that
Tenant accepts this Lease subject and subordinate to any
recorded nmortgage, deed of trust or other 1lien presently
existing upon the demised premises, Landlord further is hereby
irrevocably vested with full power and authority by Tenant to
subordinate Tenant's interest hereunder to any mortgage, deed
of trust or other lien now existing or hereafter placed on the
demised premises or to declare this Lease prior and superior to
any mortgage, deed of trust or other 1lien now existing or
hereafter placed on the demised premises. Tenant agrees upon
demand to execute such further instruments subordinating this
L.ease as Landlord may request, provided such subordination
shall be upon the express conditions that (i) this Lease shall
be recognized by the mortgagee and that all of the rights of
Tenant shall remain in full force and effect during the full
term of this Lease on condition that Tenant attorn to the
mortgagee, its successors and assigns, and perform all of the
covenants and conditions required by the terms o¢of this Lease,

-
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and (ii) in the event of foreclosure or any enforcement of any
such mortgage, the rights of Tenant hereunder shall expressly
survive and this Lease shall in all respects continue in full
force and effect so long as Tenant shall fully perform all
Tenant's obligations hereunder and attorn to the purchaser.
Tenant also agrees upon demand to execute further instruments
declaring this Lease prior and superior to any mortgage, deed
of trust or other lien and specifically providing that this

Lease shall survive the foreclosure of such mortgage, deed of
trust or other lien.

30. Rent on Net Return Basis. Except for the rental due
uncéer the Base Lease, it 'is intended that the rent provided for
in this Lease shall be an absolutely net return to Landlord for
the term of this Lease, free of any loss, expense or charge
with respect to the demised premises, including, without
limitation, maintenance, repairs, replacement, insurance, taxes
and assessments, and this Lease shall be c¢onstrued in
accordance with and to effectuate such intent.

31. Bolding Over. Should Tenant, or any of Tenant's
successors in interest fail to surrender the demised premises,
or any part thereof, on the expiration of the term of this
Lease (whether by lapse of time or otherwise), such holding
over shall constitute 2 tenancy from month to month only
terminable at any time by either Landlord or Tenant after
thirty (30) days prior written notice to the other, at a
monthly rental eqgual to two hundred percent (200%) of the rent
payable for the last month of the term of this Lease.

32. Waiver of Default, . No waiver by the parties hereto
of any default or breach of any term, condition or covenant of
this lease shall be deemed to be & waiver of any subseguent
default or breach of the same or any other term, condition or
covenant contained herein.

33. Release of Landlord Upon Transfer. All of Landlord's..
personal or corporate liabilaity for the performance of the
terms and provigsions of this Lease (except for any liability
accruing prior to such transfer} shall terminate upon a
transfer of the demised premises by Landlord, provided that the
obhligations of Landlord under this Lease are covenants running
with the land and shall be binding upon the tranferee of
Landlord's interest in this Lease and the demised premises.

34. Attorneys' FPees. If, on account of any breach or
default by Landlord or Tenant of their respective obligations
under this Lease, it shall become necessary for the other to
employ an attorney to enforce or defend any of such party's
rights or remedies hereunder, and should such party prevail,
such party shall be entitled to collect reasonable attorneys'
fees incurred in such connection from the other party.

35. Financial, Information. Tenant agrees that Tenant
will from time ‘to time upon the written request of Landlord
during the term of this Lease furnish to Landlord such credit
and banking references as Landlord may reéasonably reguest.

36. Estoppel Certificates. Tenant agrees that from time
to time, upon not less than ten (10) days® prior written
request by Landlord, Tenant will deliver to Landlord a
statement in writing certifying that:

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

B. The dates to which rent and other charges have
been paid.



cC. Landlord 1is not in default under any term or
provision of this Lease or if in default the nature thereof
in detail in accordance with an exhibit attached to such
statement.

D. If reguested by Landlord, Tenant will not pay
rent for more than one (1) month in advance and that this
Lease will not be amended without notice to Landlord's
mortgagee and that the same will not be terminated without
the same notice required by this Lease to be furnished to
Landlord also being furnished to Landlord's mortgagee and
Landlord's mortgagee fails to cure such default within the
curative period allowed Landlord under this Lease.

Landlord agrees that from time to time, upon not less than
ten (10) days' prior written request by Tenant, Landlord will
deliver to Tenant a statement in writing certifying that:

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

B. The dates to which rent and other charges have
been paid.

C. Tenant 1is not in default under any term or
provision of this Lease or if in default the nature thereof
in detail in accordance with an exhzblt attached to such
statement.

37, 1Interest on Tenant's Obligations and Manner of
Payment. All monetary obligations of Tenant to Landlord under
this Lease remaining unpaid ten (10} days after the due date of
the same (if no due date has been established under other
provisions hereof, the “due date™ shall be the date upon which
Landlord . demands payment._ from. . Tenant in.writing) .shall bear
interest at the rate of eighteen percent (18%) per annum from
and after said tenth (10th} day until paid. If more than twice
during the term of this Lease Tenant'’s personal or corporate
check is not paid by the bank on which it is drawn for whatever
reason, Landlord may require by giving written notice to Tenant
that the payment of all future monetary obligations of Tenant
under this Lease are to be made on or before the due date by
cash, cashier's check, certified check or money order, and that
the delivery of Tenant's personal or corporate check will no
longer constitute payment of such monetary obligations. Any
acceptance by Landlord of a personal or corporate check after
such notice shall not be deemed or construed as a waiver or
estoppel of Landlord to reguire other payments as required by
said notice.

38, Independent Contractor. - It is understood and agreed
that in leasing and operating the demised premises, Tenant is
acting as an 1ndependent contractor and is not acting as agent,
partner, joint venturer or employee of Landlord.

39. Force Majeure. In the event performance by Landlord
of any term, condition or covenant in this Lease is delayed or
prevented by any Act of God, strike, lockout, shortage of
material or labor, restriction by any dovernmental authority,
civil riot, flood, or any other cause not within the control of
Landlord, the period for performance of such term, condition or
covenant shall be extended for a period equal to the period
Landlord is so delayed or hindered.

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



41. Use of Language. Words of any gender used in this
Lease shall be held and construed to include any other gender,
and words in the singular shall be held to include the plural,
unless the context otherwise requires.

42. Captions. The captions or headings of paragraphs in
this Lease are inserted for convenience only, and shall not be
considered in construing the provisions hereof if any gquestion
of intent should arise.

43, Successors. The terms, conditiong and covenants
contained in this Lease shall apply to, inure to the benefit
of, and be binding upon the parties hereto and their respective
successors in interest and legal representatives except as
otherwise herein expressly. provided. All rights, powers,
privileges, immunities and duties of Landlord under %this Lease,
including, but not limited to, any notices reguired or
permitted to be delivered by Landlord to Tenant hereunder, may,
at Landlord's option, be exercised or performed by Landlord's
agent or attorney, -

44. Severability. If any provision in this Lease should
be held to be invalid or unenforceable, the validity and
enforceability of the remaining provisions of this Lease shall
not be affected thereby.

45. Notices. Any notice or document reguired or
permitted to be delivered hereunder may be delivered in person
or shall be deemed to be delivered, whether actually received
or not, when deposited in the United States mail, postage
prepaid, registered or certified mail, return receipt
requested, addressed to the parties at the addresses indicated
below, or at such other addresses as may have theretofore been
specified by written notice delivered in accordance herewith.

LANDLORD: TENANT:

Addison Airport of Texas, Inc. JET FUELS, INC.

P. 0. Box 34067 : 4553 Keller Springs
Dallas, Texas 75234 Pallas, Texas 75248
City of Addison, Texas Ray Stern, President

P. O. Box 144
Addison, Texas 75001

46, Fees or Commissgions. Each ©party hereto hereby
covenants and agrees with the other that such party shall be
solely responsible for the payment of any brokers', agents' or
finders' fees or commissions agreed to by such party arising
from the execution of this Lease or the performance of the
terms and provisions contained herein, and such party agrees to
indemnify and hold the other party harmless from the payment of
any such fees or gommissions.

47. Counterparts. This Lease may be executed in multiple
counterparts, each of which shall be deemed an original, and
all of which shall constitute but one and the same instrument.

48. Governing Law and Venue . This Lease and all of the
transactions contemplated herein shall be governed by and
construed in accordance with the laws of the State of Texas,
and Landlord and Tenant both irrevocably agree that venue for
any dispute concerning this Lease or any of the transactions
contemplated herein shall be in any court of competent
jurisdiction in Dallas County, Texas.

-

49, Entire Agreement and Amendments. This Lease,
consisting of forty-nine {49) paragraphs and Exhibits A through
B attached hereto, embodies the entire agreement between
Landlord and Tenant and supersedes all prior agreements and
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understandings, whether written or oral, and all
contemporaneous oral agreements and understandings relating to
the subject matter hereof. Except as otherwise specifically
provided herein, no agreement hereafter made shall be effective
to change, modify, discharge or effect an abandonment of this
Lease, in whole or in part, unless such agreement is in writing
and signed by or on behalf of the party against whom
enforcement of the change, modification, discharge or
abandonment is sought.

EXECUTED as of the day, month and year first above written.
LANDLORD:

ADDISONAAIRPOR QF TEXAS, INC.

. ﬁ%ﬁz‘h

Title \L/ Fe-gr——

CITY OF ADDISON, TEXAS

BY i
Title L fo

RS

Title

JET FUELS, INC.

02098
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July 6, 1998

Mr. Jim Donaldson
Cherry Air

4584 Claire Chennault
Dallas, Texas 75248

RE: New lease for the fuel farm
Dear Mr. Donaldson:

This is a follow-up letter to our discussion last Friday concerning a new lease on your
fuel farm. Both the Town and AATI feel there are a couple of conditions that need to be
met prior to the letting of a new lease. First though, we would like to clarify a few
points from Friday’s meeting. During the meeting, you said that TNRCC is satisfied
with the clean up of your fuel farm. We disagree. 1f your fuel farm site was clean there
would be no need for three more quarterly monitorings for site closure. Secondly, after
our meeting, | spoke with John Baumgartner concerning your conversation with him.
The Town wants to insure that there is going to be no effect from your repeated spills to
their proposed water line site that abuts your ground lease property. Clarification of
these issues is important because while an action plan has been accepted by TNRCC,
completion and site closure are far from over. That is the very point that impacts our
ability and desire to sign a new lease with you for the fuei farm.

That brings me to the following specifics or requirements that have to be met in order
for you to receive a new lease that will continue through the end of our term as the
airport operator.

1. Two more clean quarterly monitoring samples must be taken from the fuel
farm monitoring wells with the results submitted to TNRCC and us for
evaluation.

2. The tank farm must be in compliance with EPA December 22, 1998
standards.

3. The Town must have assurances from your environmental specialist that
there will be no impact from the remaining fuel in the ground on the water
line that they want to place beside your fuel farm facility and that the water
well near your property has not been tainted,

4, The Town, at their cost, will alse do a seil analysis to validate the test results
you submitted to TNRCC.

“ADDISON AIRPORT OF TEXAS, iNC. » 4508 CLAIRE CHENNAULT » DALLAS, TEXAS 75248 » 214/248-7733
FAX 2147248-2416



Jim Donaldson
June 29, 1998
Page 2

5. You must get in compliance with all environmental compliance issues,
identified here or that may arise hereafter, i.e. storm water pollution

program.

Should any of the above conditions either not be met or result in the existence of
contamination at unacceptable levels or affect the Town's ability to place the water line
in its proposed location, no new lease will be granted until such time it is demonstrated
that your facility is in compliance again with all applicable environmental regulations.

Your current agreement expires on August 2204, Both the Town and AAT] believe these
are reasonable requirements. 1t is clear that you cannot complete all of the requirements
before that date, i.e. the monitoring well testing. Therefore, we will be forwarding you
a lease that will commence month-to-month after August 224, This lease will be
extended upon the completion of the above requirements or terminated in Decemnber if
the tanks are not upgraded. All fuel farm leases that have or will expire will be placed
under these same leasing arrangements.

Sam Stuart and John Baumgartoner have reviewed these conditions and agreed this is a
fair and acceptable way to approach a new fuel farm lease. If you have any further
questions please contact me at (972) 248-7733, extension 104

Sincerely,
1

Kurt Hom
Addison Airport of Texas, Inc.

c John Baumgariner, City Engineer
Sam Stuart

"



LEASE AGREEMENT

This Lease Agreement ("Lease™) is made and entered into as of the 11th day of Septentber, 1998 by and
between Landlord and Tenant.

i

WITNESSETH:

Definitions and Basic Provisions, The following definitions and basic provisions shall be used in
conjunction with and limited by the reference thereto in the provisions of this Lease:

(2)

(b)

(c}

(d)

(¢}

®

®)

(b}

“Landiord™

Addison Airport of Texas, Inc.

4505 Claire Chennault

Dallas, Texas 75248
“Town';

Town of Addison
16801 Westgrove Road
Addison, Texas 750010144

"Tenant':

James Donaldson & John Barkes d/bfa
Addison Alrcraft Storage

4584 Claire Chennault

Dallas, Texas 75248

"Premises”:

Two fuel tanks located at 15409 Addison Read on Addison Anport, Addison, Texas (the
“Alrport™), designated as tanks #I and #2 more particularly described on Exhibit “A”
attached hersto (the “Tanks™), fogether with all improvemonts located thereon (the “Fuel
Farm Facility”). '

"Lease Term':

Commencing on the 15% day of September, 1998 (the "Commencement Date”) and
ending on the 31st day of Decernber, 2000,

“Basic Rental”:

Tenant agrees to pay Landlord, without notice, demand, offset or deduction, reatal for the
Premises at the rate of Two Thousand Dollars and No/100  (52000.00) per month in
advance. Basic Rental has besn determmincd by Landlord ag described on BExhibit “B”
attached hereto. The first of such installments shall be due and payable on or before the
Commencement Date, and a like installment shall be due on or before the first day of
each calendar month thereafier during the terin hercof If payments of the monthly
insialliments of rental due under this Lease arc made late (afier the 10th day of the month)
more than once in any three {3} month period, Tenant, upon the delivery of wrilten notice
to Tenant by Landlord therefor (the “Additional Deposit Notice™), shall be required o
pay to Landlord un amount equal to the then current monthly remtal instalient (the
*Additional Deposit”) to be held and applied by Landlord as an addition o the security
deposit which was deposited with Landiord upon Tenant’s exccution of this Lease
pursuant to subparagraph (b} of this paragraph. If Tenant does not deliver the Additional
Deposit to Landlord within ten {10} days after the delivery of the Additional Deposit
Notice, such failure shall be an event of dcfault under this Lease.

"Permitted Tlges™

Receiving, storage and dispensing of aviztion fuels in accordance with all applicable
governmental requirements and all Applicable Environmental Laws.

"Security Deposit™

Tenant has deposited with Landlord, upon Tenant's execution of this Leass, $2000.00 to
be held by Landlord as a security deposit.  Such security deposit shall be held by
Landlord without intercst s security for the performance by Tenant of Tenants covenants
and obligations under this Lease. The security deposit is not an advance payment of
rental or a measure of lquidated damages in case of default by Tenant. Upon the
accurrence of any event of defavlt, Landlord may, from time to time, without prejudice to
any other remedy provided herein or provided by law use the security deposit to the

e
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(b)

(¢}

Labor, Burean of Labor Siatistics (hereinafter reforred to as the "Price index"), as it
existed on the Comunencement Date and as it exists on the first day of the calendar month
preceding the then applicable Adjusiment Date,

The monthly Basic Rental for the one year period beginning with and follewing the then
applicable Adjustment Date shall be either increased or decrezsed, as the case may be, by
the pereentage of inerease or deercase in the Price Index between the Commeneement
Date and the then applicable Adjustment Date, but in: no event shall such monthly Basic
Rental ever be decreased below the Basic Reatal set forth in subparagraph (1) of
paragraph 1.

In the event that the Price Index is unavailable for whatever reason for the computations
set forth hereinabove, another index selected by Landlord approximating the Price Index
as closely a5 feasible shall be substituted therefor,

Landiord's and Tenant's Responsibilities,

(a)

&

©

Landlord shall perform all of Landlord’s obligations under the Base Lease exeept that
Tenant shall be responsible for performance of any obligations contained in the Base
Lease pertaining to the Premises,

Tenant shall be responsible for all other obligations concerning the Premises, including,
but not limited to, the following:

(1} Tenant shali be responsible for all utility deposits and payments, including, but
not limited to, electricity, telephone, water and gas for utilities supplied to the
Premises.

(i) Tenant shall comply with all rules and regulations promulgzted by any

govemnmental authority relating to the Premises, including without limitation,
the rules and regulations of the Aliport concerning conduct of Tenant's business
at the Airport, and tank upgrades and compliance regulations,

{iii) Tepant shall not alter the Premises in auy way or meke improvements to the
Premises without Landlord's prior written eonsent, Tenant shall not place or
ercct any signs at the Premises without Landiord’s prior writicn consent,

{iv} Tenant shall be responsible for all "make.ready” and “start-up” expenses in
putting the Premises in operation or continuing the Premises in operation.

(v} Tenant shall maintain the Premises and all equipment used in connection with
the Premises in good repair and condition, Including making all neeessary
replacements and upgrades {including replacements and upgrades required by
Applicable Environmental Laws}, and upon the expiration of this Lease Term or
any carlier termination of this Leass or repossession of the Premiscs by
Landlord becanse of Tenant’s default under this Lease, Tenant shall be required
to deliver the Premises to Landlord in good repair and condition with all
equipment in operating condition and in compliance with all Applicable
Environmental Laws.  All replacements and upgrades of equipment shall
become the property of the Town upon the expiration or fermination of this
Lease and may not be ramoved from the Premises by Tenant. Tepant further
agrees that upon the expiration or termination of this Lease Tenant will deliver
the Premises to Landlord in the condition required by all Applicable
Environmental Laws,

Tenant shall, during the term hereof, maintain at Tenant's sole cost and expense insurance
relating to the Premises as follows:

(i} Froperty insurance providing coverage on an all risks basis in an amount
adequate to cover the replacement value of all personal property, fixtures,
equipment and improvements located at, upon or under the Premises.

{it}) Commercial general liability insurance, including broad form contraetual
coverage, for bodily injory, death and property damage relating to the Premises
on an cecurrence basis with a minimum single Hmit of $1,000,000.

{iii) Pollution liability insurance agamst claims of bodily injury, property damage
and clean up costs arising or resulting from spills, overflows, leaks or releases of
petroleum products upon, in, under or from the Premises or other environmenial
incidents oceurring at the Premises with such insurance to afford protection of
not less than $1,000,000,

(v} Worker's compensation insurance covering all persons employed by Tenant in

comnection with any wotk done on or about the Premises or, in lieu of such
wotkman's compensation insuranee, a program of self-insuranee complying with

Page 3
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(d)

(e}

ali rules, regulations and requirements of the State of Texas.

All such policies of Insurance (i) shall be issued by insurance companies acceptable to
Landlord, (ii) shall contain deductibles, exclusions and waivers of subrogation acceptable
to Landlord, {iii} shall name Landlord and the Town as an additional insured or loss
payee, as the case may be, and (iv) shall provide for at least ten (10) days written notice
to Landlord and the Town prior to cancellstion, modification or non-renewal, Tenant
shall provide Landlord with duplicate originals of all insurance policies required by this
subparagraph.

Tenant shall, during the term hereof, maintain in effect at Tenant’s sole cost and expense
an aircraft fuels dispensing permit issued by the Town and zll other govemnmental
permits, licenses or approvals required in connection with the use and operation of the
Premises. Failure of Tenant to obfain or maintain all govemmental permits, licenses or
approvals necessary for the use and operation of the Premises shall not excuse Tenant
from: the payment and performance of Tenant’s dutics and obligations under this Lease,
including the obligetion to pay rental.

During the term of this Lease, Tenant shall pay prior to delinquency all taxes and
assessments levied or assessed against the Premises and/or the fixtures, equipment,
improvements and personal property comprising a part of or located upon the Premises,
and if applicable, upon the leasehold estate ereated by this Lease. Tenant also shail pay
prior to delinqueney all taxes and other governmental fees or charges levied or assessed
upon or applicable to Tenant's operations af the Premises. Upon the request of Landlord,
Tenant shall furmish Landlord with evidenee that Tenant has paid any and all such taxes,
assessments, fees or charges prior o delinquency.

Environmental.

{a})

(b)

{c)

As used in this Teage, "Applicable Environmental Laws” means and ioeludes any and all
federal, state, or local (including, without limitation, the Town) environmental, health
and/or safety-related laws, regulations, standards, court decisions, ordinances, niles,
codes, orders, decrees, directives, guidelines, permits or permit conditions, currently
existing and as amended, enacted, issued or adopted in the future which are or become
applicable to Tenant or the Premises. As used in this Lease, “Contaminonts” means any
hazardous substance, hazardous waste, hazardous material, extremely hazardous
substancs, toxic substance, foxic pollutant or contaminant prohibited, requiring special
handling, requiring remediation or otherwise dealt with under any Applicable
Environmental Laws, incinding any chemical, substanee, matenial, contzolled substance,
object, condition, waste, living organism or combination thercof which is or may be
hagzardous to human health or safety or 1 the environment due to its radioactivity,
ignitability, corosivity, reactivity, explosivily, toxicily, carcinogenicity, mutagencity,
phytotoxicity, infectiousness or other harmful or potentially harmful properties or effects,
including without limitation, petrelenm and petroleum products, asbestos, radon,
polvchlorinated biphenyls and all of these chemicals, substances, materials, controlled
substances, objects, conditions, wastes, living organisms or combinations thersof which
are now or may become in the fufure listed, defined or regulated in sny manner by any
Applicable Environmental Laws based upon, directly or indirectly, such properties or
effects.

The Tanks are owned by the Town and leased to Tenant pursuant to this Lease. Tenant
shall be responsible for: (i} the maintenanee, repair and replacement of the Tanks; (i)
leaks or discharges of aviation fuel or other substances from the Tanks; and (i)
compliance of the Tanks, the Premises and the Fuel Farm Faeility with ail Applicable
Environmental Laws.  Tenant shall be responsible for any additions or upgrades
necessary to the Premises (including the Tanks) in order for the Premises to be w
gompliance with all Applicable Environmental Laws. If the Tanks arc damaged or if
leaks or discharges of aviation fuel or other substances from the Tanks are caused by the
misuse, misconduct, or negligence of Tenant or of Tenant's directors, officers, partners,
principals, employees, agents, contractors, representatives, guests, customers or invitecs,
Tenant shall reimburse Landiord for all losses, costs, expenses or damages sustained in
connection with the. repair or replacement of the Tanks or in connection with the
remediation of the leaks, discharge of aviation fuel or other substances from the Tanks,
including, but not limited to, damages to the Premises, Fuel Fasm Facility or any other
property.

Tenant shall not suffer, permit, allow or cause the Premises to be in violation of, or do
anything or permit anything 1o be done which will subject the Premises o any remedial
obligations under any Applicable Environmental Laws assuming disclosure o the
applicable governmental authorities of all relevant facts, conditions and circumstances
pertaining t the Premises and will promptly notify Landlord in writing of any existing,
pending or threatencd investigation or inquiry by any governmental authority in
comnection with any Applicable Environmeatal Laws. "Tenant” for the purpose of this
sub-paragraph shall include Tenant and Tenant's directors, officers, partmers, principals,
employees, agents, contracfors, representatives, guests, customers ov invitees. Tenant
shall obtain any permils, licenses or similar authorizations required or necessary to
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{d

{e}

construct, occupy, operate or use any buildings, improvements, fixtues and equipment
forming a part of the Premises by reason of any Applicable Environmental Laws, Tenant
will not use or permit the use of the Premises in a manner which will result in the
disposal or other release of any Contaminants on the Premises or onto neighboring
premises. Tenant shall be permitied to store on the Premises aviation fuel in accordance
with all Applicable Environmental Laws. In the event Tenant fails to comply with or
perform any of the foregoing covenants and obligations, after notice to Tenant us
provided in snbparagraph (b} of paragraph 14, Landlord may declare an event of default
under paragraph 14 and exercise any and all rights or remedies hereunder and undertzke
all actions necessary to remediate and remave from the Pretnises (and any neighboring
premises) any release, emission or discharge of Contaminants (or if remediation or
rernoval is prohibited by law, to take whatever action is required by law) and the cost of
the remcdiation or removal or such other action shall be & demand obligation owing by
Tenant to Landlord pursuant to this Lease and shall be subject to and covered by the
provisions of paragraph 7. Upon Landlord's request, at any time and from time to time,
Tenant will penmit at Landlord's expense an inspection or audit of the Premises by an
engineering or consulting firm selested by Landlord, to confirm the presence or absence
of Contaminants on the Premises.

TENANT HEREBY AGREES TO INDEMNIFY AND HOLD LANDLORD (FOR
PURFPOSES OF THIS SUBPARAGRAPH, REFERENCES TO LANDLORD
SHALL INCLUDE LANDLORD'S ELECTED OFFICIALS, DIRECTORS,
EMPLOYEES, OFFICERS, CONTRACTORS AND AGENTS AND ANY
PERSONS OR ENTITIES OWNED OR CONTROLLED BY OR AFFILIATED
WITH THEM) HARMLESS FROM AND AGAINST, AND 7O REIMBURSE
LANDLORD WITH RESPECT TO, ANY AND ALL CLAIMS, DEMANDS,
CAUSES OF ACTION, LOSSES, DAMAGYES, LIABILITIES, COSTS AND
EXPENSES (INCLUDING ATTORNEY'S FEES AND COURT COSTS) OF ANY
AND EVERY KIND AND CHARACTIER, KNOWN OR UNKNOWN, FIXED OR
CONTINGENT, ASSERTED AGAINST OR INCURRED BY LANDLORD AT
ANY TIME AND FROM TIME TO TIME BY REASON OF, IN CONNECTION
WITH OR ARISING OUT OF (I) THE BREACH OF ANY COVENANT OR
AGREEMENT OF TENANT CONTAINED IN THIS PARAGRAPH
REGARDING APPLICABLE ENVIRONMENTAL LAWS, (II) THE FAILURE
OF TENANT TO PERFORM ANY OBLIGATION REQUIRED TO BE
PERFORMED BY TENANT REGARDING APPLICABLE ENVIRONMENTAL
LAWS, (II} ANY VIOLATION BY TENANT OF ANY APPLICABLE
ENVIRONMENTAL LAWS WITH RESPECT TO THE PREMISES, (IV) ANY
ACT, OMISSION, EVENT OR CIRCUMSTANCE EXISTING OR OCCURRING
PRIOR TO THE RELEASE DATE RESULTING IN THE PRESENCE OF A
DISCHARGE ON THE PREMISES OR RELEASE FROM THE PREMISES OF
CONTAMINANTS, REGARDLESS OF WHETHER THE ACT, OMISSION,
EVENT OR CIRCUMSTANCE CONSTITUTED A VIOLATION OF ANY
APPLICABLE ENVIRONMENTAL LAWS AT THE TIME OF ITS EXISTENCE
DR OCCURRENCE, AND (V) ANY AND ALL CLAIMS OR PROCEEDINGS
{WHETHER BROUGHT BY FRIVATE PARTY OR GOVERNMENTAL
AGENCIES) FOR BODILY INJURY, PROPERTY DAMAGE, ABATEMENT OR
REMEDIATION, ENVIRONMENTAL DAMAGE OR IMPAIRMENT OR ANY
OTHER INFURY OR DAMAGE RESULTING FROM OR RELATING TO ANY
CONTAMINANTS LOCATED UPON OR MIGRATING INTO, FROM OR
THROUGH THE PREMISES OR ONTO NEIGHBORING PREMISES, CAUSED
BY TENANT (WHETHER OR NOT THE ALLEGED LIABILITY I8
ATTRIBUTABLE TO THE HANDLING, STORAGE, GENERATION,
TRANSPORTATION OR DISPOSAL OF S5UCH SUBSTANCE OR THE MERE
PRESENCE OF CONTAMINANTS ON THE PREMISES), WHICH LANDLORD
MAY INCUR. THE FOREGOING INDEMNITY SHALL APPLY WITH
RESPECT TO MATTERS CAUSED BY OR ARISING FROM THE
NEGLIGENCE OF LANDLORD, BUT SHALL NOT APPLY S0 AS TO
INDEMNIFY LANDLORD AGAINST MATTERS CAUSED BY OR ARISING
FROM LANDLORDMS OWN GROSS NEGLIGENCE OR WILLFUL
MISCONDUCT. THE "RELEASE DATE" AS USED HEREIN SHALL MEAN
THE DATE TENANT IS REQUIRED TO AND DOES SURRENDER
POSSESSION OF THE PREMISES BECAUSE OF AN EVENT OF DEFAULT OR
BECAUSE OF THE EXPIRATION OR TERMINATION OF THE TERM OF
THIS LEASE. WITHOUT BROADENING THE DESCRIPTION OF THE
MATTERS COVERED BY THE FOREGOING INDEMNITY, SUCH
INDEMNITY SHALL NOT TERMINATE UPON THE RELEASE DATE, BUT
WILL SURVIVE THE RELEASE DATE. ANY AMOUNT TO BE PAID UNDER
THIS PARAGRAPH 5 BY TENANT TO LANDLORD SHALL BE DEMAND
OBLIGATION OWING BY TENANT AND SHALL BE SUBJECT TO AND
COVERED BY THE PROVISIONS OF PARAGRAPH 7.

Tenant grants to Landlord and to Landlord's employees, agents, contractors, consuitants
and other representatives access o the Premises for the purposes contemplated in this
paragraph, including environmenta] inspections and audits.
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6. Assignment and Subletting. Tenant shall not assign or in any manner transfer this Lease or any
estate or interest therein, or sublet the Premises or any part thereof, or grant any license, concession or other right of
occupancy or use of any portion of the Premises without the prior written consent of Landlord. Consent of Landlord
to one or more assignments or subletiings shall not operate as a waiver of Landlord's rights as to any subsequent
assignments and sublettings. Notwithstanding any assigmment or subletting, Tenant and any guarantor of Tenant's
obligations under this Lease shall at all times remain fuily responsible and liable for the payment of the rent herein
specified and for compliance with ail of Tenant's other obligations under this Lease. 1a the event of the wransfer and
assignment by Luandiord of Landlord’s interest in this Lease, so long as the Assignee ussumes all of Landlord's
obligations hereunder, Landlord shall be released from any further obligations hereunder, and Tenant agrees o look
solely to such successor in interest of Landiord for performance of sueh obligations. Tenant shall not mortgage,

pledge or otherwise encumber Tenant's interest in this Lease or in the Premises without the prior written consent of
Landlord.

7. Right of Landlord to Perform. Tenant agrees that if Tenant fails to perform any act or to take any
action which hereunder Tenant is required to perform or take, or to pay any money to any party other than Landlord
which hereunder Tenant is required to pay, then after thirty (30} days’ notice to Tenant, Landlord, in Tenant's name
or in Landlord's own name, and in addition to any other remedies specified herein or otherwise available, may but
shall not be obligated to perform or cause to be performed such act or take such action or pay such money, and any
reasonable expenscs so incorred by Landlord, and any money so paid by Landlord, shall be a demand obligation
owing by Tenant to Landlord and Landlord, upon making such payment, shall be subrogated to all of the rights of
the person, corporation or body politic receiving sueh payment,

8. INDEMNITY. LANDLORD SHALL NOT BE LIABLE FOR AND TENANT WILL
INDEMNIFY AND SAVE HARMLESS LANDLORD OF AND FROM ALL FINES, SUITS, CLAIMS,
DEMANDS, LOSSES AND ACTIONS (INCLUDING ATTORNEYS FEES} FOR ANY INJURY TCO PERSON
OR DAMAGE TO OR LOSS OF PROPERTY ON OR ABOUT THE PREMISES CAUSED BY THE
NEGLIGENCE OR MISCONDUCT OR BREACH OF THIS LEASE BY TENANT OR TENANT'S DIRECTORS,
OFFICERS, PARTNERS, PRINCIPALS, EMPLOVYEES, AGENTS, CONTRACTORS, REPRESENTATIVES,
GUESTS, CUSTOMERS OR INVITEES OR BY ANY OTHER PARTY ENTERING THE PREMISES UNDER
THE EXPRESS OR IMPLIED INVITATION OF TENANT, OR ARISING OUT OF TENANT'S USE OF THE
PREMISES., LANDLORD SHALL NOT BE LIABLE OR RESPONSIBLE FOR ANY LOSS OR DAMAGE TO
ANY PROPERTY OR DEATH OR INJURY TO ANY PARTY OCCASIONED BY THEFT, FIRE, ACT OF
GOD, PUBLIC ENEMY, INJUNCTION, RIOT, STRIKE, INSURRECTION, WAR, COURT ORDER,
REQUISITION OR OTHER GOVERNMENTAL BODY OR AUTHORITY, OR ANY OTHER MATTER
BEYOND CONTROL OF LANDLORD, OR FOR ANY INJURY OR DAMAGE OR INCONVENIENCE WHICH
MAY ARISE THROUGH REPAIR OR ALTERATION OF ANY PART OF THE PREMISES, OR FAILURE TO
MAKE REPAIRS, OR FROM ANY CAUSE WHATEVER,

9, Existing Mortgapes. Landlord covenanls, represents and warrants that as of the Commencerent
Date, Landlord has not exeeuted or entered into any deed of trust or mortgage that presently encumbers the
Premises.

10, Inspection. Landlord or Landlord's officers, agents and representatives shall have the right to
enter into and upon any and all parts of Premises at zll reasonable hours to inspect same 5o long as such inspection
shall not unreasonably interfere with Tenant's use and enjoyment of the Premises,

11. Condermmnation. If the entire Premises, or so much thereof that the remainder cannot be used for
the purposes leased, shall be taken in condemnation procceding by an eminent domain authority, or sold in Jeu of
condemnation, this Lease automatically shall terminate on the date that the eminent domain aathority actually takes
possession of all or the portion of the Premises 5o taken or sold, and Landlord shall refund to Tenant any prepaid but
unacerued rental (less any unpald amount then owed to Landlord by Tenant). If after a taking or sale of a portion of
the Premises to an eminent domain authority the remainder of the Premises still can be used for the purposes leased,
this Lease shall not terminate, but if the size or configuration of the remainder of the Premiscs is such that the
operation of the Premises is adversely affected in a material way, Landlord agrees to grant Tenant an equitabls rentai
redaction, All condemnation awards or proceeds or the proceeds of a sale in lier of condernnation shall belong 0
Landlord, apd Tenant shall not have (and hereby waives and releases) any elaim to any portion thereof,

12, Fire or Other Casualty, In the event that the Premiises or improvenients thereon should be totally
destroved by fire, tornado or other casualty or in the event they should be so damaged that rebuilding or repairs
eannot be completed within ninety (90) days after the date of such damage, either Landlord or Tenant may termiinate
this Lease, in which event the rent shall be abated during the unexpired portion of this Lease effective with the date
of such damage. In the event the Premises or improvements thereon should be damaged by fire, tornado or other
casualty covered by Tenant's insurancs, but only to such exient that rebuilding or repairs can be completed within
ninety {90) days after the datc of such damage, or if the damage should be more serious but neither Landlord nor
Tenant elects to terminate this Lease, in either such event Landlord shall, within thirty (30} days after the date of
such damage, commence to rebuild or repair the Premises and shall proceed with reasonable diligence to restore the
Premises to substantially the same condition in which it was immediately prior to the happening of the casualty,
except that Landlord shall not be required to rebuild, repaic or replace any part of the equipment or other
improvements which may have been placed by Tenant on or within the Premises, Landlord shall allow Tenant a fair
diminution of rent during the time the Premises are unfit for the intended use unless the fire or other casualty is the
result of negligence or misconduct by Tenant or by Tenant’s employees, agents, contractors, other representatives,
customers or invitees, in which event there shall be no abatement or dimimition in rent.  Any insurance which may
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be carried by Tenant against loss or damage to the Premises shall be for the benefit of Landlord, and all proceeds

thereof shall be paid to Landlord and shall be retained by Landlord if the improvements on the Premises are not
reconstructed.

13 Holding Over. Should Tenant, or any of Tenanf's suecessors in interest, hold over on the
Premises, or any part thereof, after the expiration of the term: of this Lease, unless otherwise agreed in writing, such
holding over shall constitute and be construed as tenancy from month to month only, at a rental equal to the rent
payable for the last month of the term of this Lease plus twenty-five percent (25%) of such amount. The inclusion
of the preceding sentence shall not be construed as Landiord' s consent for Teuant to hold over.

i4. Events of Default. The following events shall be deemed to be events of default by Tenant under
this Lease:

(=) Tenant shall fail to pay any instaliment of the rent hereby reserved and such failure shail
continue for a period of ten (10) days.

(b) Tenant shall fail to comply with any term, provision or covenant of thig Lease, other than
the payment of rent, and shall not cure such failure within thirty {30) days of written
notice thereof from Landlord or, if such failure cannot be reasonably cured within thirty
(30) days, Tenant has not commenced to effect such cure, and is not diligently pursuing
effectuating such cure.

{c) Default by Tenant under any other agreement with Landlord covering premises at the
Adrport.

(d) Tenant shall fail to deliver the Additional Deposit to Landiord within ten {10} days after
the delivery by Landlord to Tenant of the Additional Deposit Notice.

{e} Tenant shall make a general assignment for the benefit of creditors.

) Tenant shall file a petition under any seetion or chapter of the National Bankrupiey Act,
as amended, or under any similar law or statute of the United States or any State thereof,
or Tenant shall be adjudged bankrupt pr insolvent in proceedings filed against Tenant
thereunder and such adjudication shall not be vacated or set aside or staved within the
time permitted by law.

(g) A receiver or Trusiee shall be appointed for all or substantially all of the assets of Tenant
and such receivership shall not be terminated or stayed within the dme permitted by law,

15, Remedies. Upon the occurrence of any event of default specified in paragraph 14, Landlord shall
have the option to pursue any one or more of the following remediss without any notice or demand whatsoever:

{(a) Terminate this Lease, in which event Tenant immediately shall surrender the Premises to
Landlord. If Tenant fails to so surrender the Premises, Landlord may, without prejudice
to any other remedy which Landlord may have for possession of the Premises or
arrearages in rent, enter upon and take possession of the Premises and expel or remove
Tenant and any other party who may be occupying the Premises or any part thereof,
without being liable for prosecution or 2ny clai for damages therefor; and Tenant shall
pay to Landlord on demand the amount of rent due hereunder as it comes due plus
attormeys fees or costs incurred in obtaining possession of the Premises, less the procesds
of any reletting,

(b} Tenminate this Leage, in which event Tenant immediately shall sumender the Premises to
Landlord. If Tenant fails to so sustender the Prervises, Landlord may, without prejudice
to ary other remedy which Landiord may have for possession of the Premmises or
arrsarages m rent, enter upon and take possession of the Premisss and expel or remove
Tenant and any other party who may be occupying the Premises or any part thereof,
without being liable for prosecution or any claim for damages therefor. Tenant shall pay
to Landlord on the date of such termination damages in an amount equal to the excess, if
any, of the present value total amount of ali monthly rental and other amounts to be paid
by Tenant to Landlord hereunder for the period which would otherwise have constituted
the unexpired portion of the term of this Lease over the present value fair market rental
value of the Premises for such unexpired portion of the term of this Lease.

{c) Enter upon and lake possession of the Premises without terminating this Lease and
without being liable for prosecution or for any claim for damages therefor, and expel or
remove Tenant and any other party who may be occupying the Premises or any part
thereof. Landlord may {but shall not be required to) relet the Prermses and receive the
rent therefor. Tenant agrees to pay to Landlord monthly or on demand from time to time
any deficiency that may arise by reason of @ity such reletting. In determining the amount
of such deficiency, brokerapge commissions, attorneys’ fees, remodeling expenses and
other costs of reletting shall be subtracted from the amount of rent rooeived under such
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reletting,

{d) Enter upon the Premises without terminating this Lease and without being Hable for
prosecution or for any claim for damages therefor, and do whatever Tenant is obligated to
do under the terms of this Lease, Tenant agrees to pay Landlord on demand for expenses
which Landlord may incur in thus effecting compliance with Tenant's obligations under
this Lease, together with interest thereon at the rate of the lesser of the maximum non-
usurious contraciual rate of interest or eighteen percent (18%) per annum from the date
expended until paid. Landlord shall not be liable for any damages resulting to Tenant
from such action, whether caused by negligence of Landlord or otherwise.

No re-entry or taking possession of the Premises by Landlord shall be construed as an election on Landlerd’s part
terminate this Lease, unless 4 written notice of such intention ke given to Temant. Notwithstanding any such
reletting or re-entry or taking possession, Landlord may at any time thereafter clect to terminate this Lease for a
previous defauit. Pursuit of any of the forcgoing remedies shall not preclude pursuit of any of the other remedies
herein provided or any other remedies provided by law, nor shall pursuit of any remedy herein provided constitute a
forfeiture or waiver of any rent due to Landlord hereunder or of any damages accruing to Landlord by reason of the
violalion of any of the terms, provisions and covenants herein contained. Landlord's acceptance of rent following an
event of default hereunder shall not be construed as Landlord’s waiver of such event of default. No waiver by
Landlord of any violation or breach of any of the terms, provisions and covenants herein contained shall be deened
or construed to constitute & waiver of any other violation or breach of any of the terms, provisions, and covenants
herein contained. Forbearance by Landlord to enforce one or mote of the remedies hersin provided upon an event of
default shall not be deemed or construed to constitute a waiver of any other violation or default. The loss or damage
that Landlord may suffer by reason of termination of this Lease or the deficiency from any reletting as provided for
above shall include the expense of repossession and any repairs undertaken by Landlord following repossession. If
any of Tenant’s property (“Tenant Property”) remains upon the Premises upon the eéxpiration of the Lease Term or
any earlier termination of this Lease or any repossession of the Premises by Landiord because of Tenant’s default
under this Lease, Landlord shall have the right to remove any or all Tenant Properly from the Premises and store
such Tenant Property, and Tenan( shall be obligated (o reimburse Landlord for zll of the costs incurred by Landlord
in removing and storing such Tenant Property. Landlord shall not be required to release any Tenznt Property to
Tenant until Tenant has paid Landlord all costs incurred by Landlord in removing and storing such Tenant Property
and 2!l other amounts owed by Tenant to Landlord pursuant to this Lease, including, without limitation, unpaid
rental and costs incurred by Landlord to repair the Premises. As a material inducement to Landlord to enter into this
Lense, Tenant, to the follest extent allowed by law hereby waives all requirements that Landlord undertake any
action to mitigate Landiord’s damages arising from a default by Tenant under this Lease.

18, Security Interest. In addition to the statutory Landlord's lien, Landlord shall have, at all times, a
valid security interest to secure payment of all rent and other sums of money becoming due hersunder from Tenant,
and to secure payment of any damages or loss which Landlord may suffer by reason of the breach of Tenant of any
covenant, agreement or condition contained herein, upon all goods, wares, equipment, improvements and other
personal property of Tenant presently, or which may hereafter be, situated on the Premises, and all proceeds
therefrom, and such property shall not be removed therefrom without the consent of Landlord until all arrearages in
rent as well as any and all other sums of money then due Landlord hereunder shall first have been paid and
discharged and all the covenants, agreements and conditions hereof have been fully satisfied and performed by
Tenant, Upon the occurrence of any event of default by Tenant, Landlord may, in addition 1o any other remedies
provided herein, enter upon the Premises and take possession of any and all goods, wares, equipment, improvements
and other personal property of Tenant situated on the Premises, without Hability for trespass or conversion, and sel
the same at public or private sale, with or without having such property at the sale, after giving reasonable notice of
the tirne and place of any public sale or of the time after which any private sale is to be made, at which sale the
Landiord or Landlord’s assigns may purchase, unless otherwise prohibited by law. Landlord shall have all of the
rights and may exercise any or all of the remedies availeble 1o a secured party under the Texas Uniform Comumersial
Code, as amended (the "Code"), and reasonable notice for purposes of any provision of the Code requiring such
notiee shall be deemed to have been given if nofice is given in the manner preseribed in this Leuse at least five (3)
days before the time of sale. The proceeds from such disposition, less any and all expenses in connection with the
taking of possession, holding and selling of the property (including reasonable attorney’s fees and Iegal expenses),
shall be applied as a credit against the indebtedness seeured by the security interest granted in this paragraph. Any
surplus shall be paid to Tenant, or as otherwise required by law, Tenant shall pay any deficiencies forthwith, The
statutory Hen for Rent is not hereby waived, the security interest hergin granted being in addition and supplementary
thereto,

17. Surrender of Premises. No act or thing done by Landlord ¢r Landlord’s agents during the term
hereby granted shall be deemed an acceptance of a surrender of the Premises, and no agreement to accept a
surrender of the Premises shall be valid unless the same be made in writing and subscribed by Landlord.

18. Atiomeys’ Fees/Interest. If, on aceount of any breach or default by Tenant of Tenant’s obligations
under this Lease, it shall become necessary for Landiosd to employ an attomey to enforce, defend or assert
Landlord’s rights or remedies, then Landlord shall be entitied to collect reasonable attomeys’ fees incumed by
Landlord from Tenant. All monetary obligations of Tenant to Landlord under this Lease remaining unpaid ten (10)
days after the due date of the same {if no duc date has been established under other provisions hereof, the "due date”
shall be the date upon which Landlord demands payment from Tenant in writing) shall bear interest at the lesser of
the highest non-usurious contractual interest rate or eighteen percent (18%) per anpum from and after said tenth
(10"} day until paid.
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19 Mechanics Liens. Tenant will not permil any mechanic's lien or liens to be placed upon the
Premises or improvements thereon during the term hereof caused by or resulting from any work performed,
materials furnished or obligations incurred by or at the request of Tenant, and in the case of filing any such lien,
Tenant will promptly pay same. If default in payment thereof shall continue for twenty (20) days after written
notice thereof from Landlord to Tenant, Landlord shall have the right and privilege at Landlord's option of paying
the same or any portion thercof without inquiry as to the validity thereof, and any amounts so paid, including
expenses and interest, shail be so much additional indebtedness hereunder due from Tenant to Laudlord and shall be

repaid to Landlord immediately on rendition of bill therefor, togother with interest (hereon at the highest lawful rate
until repaid.

24, Notices. Hach provision of this Lease, or of any applicable governmental laws, ordinances,
regulations, and other requirements with reference to the sending, mailing or delivery of any notice, or with

reference to the making of any payment by Tenant to Landlord, shall be deemed to be complied with when and if the
following steps are taken:

(a) AL Basic Rental and other payments required fo be made by Tenant to Landlord
hereunder shall be payable to Landlord in Dallas County, Texas, at the address
hereinbelow set forth, or at such other address as Landlord may specify from time to time
by wrilten notice delivered in accordance herewith,

) Any notice or document reguired to be Gelivered hereunder shall be deemed to be
delivered if actually received and whether or not received when deposited in the United
States mail, postage prepaid, certified or registered mail, (with or without retump receipt
requested) addressed to the parties hereto at the respective addresses set out opposite their
names below, or at such other address as they have theretofore specified by written notice
delivered in accordance herewith:

LANDLORD:

Addison Airport of Texas, Inc.
4505 Claire Chennanlt
Dallas, Texas 75248

TENANT:

Yames Donaldson & John Barbee dtva
Addison Aircraft Storage
4584 {laire Chennault
Dallas, Texas 75248

21. Sepamability; Interpretation. If any clause or provision of this Lease is illegal, invalid or unenforceable
under laws effective during the term, of this Lease, then and o such event, it is the intention of the parties hereto that
the remainder of this Lease shall not be affected thereby, and it is also the intention of the parties to this Lease that
in lieu of each clause or provision of this Lease that is illegal, Invalid or unenforceable there be added as a part of
this Lease a clause or provision as similar in terms to such illegal, invalid or unenforceable clavse or provision as
may be possible and be legal, valid and enforceable. This Lease shall be construed and mlerpreted under and
governed by the laws of the State of Texas.

22 Amendments; Binding Bffect. This Lease may not be altered, changed or amended, exeept by
instrament in writing signed by both parties hereto, Mo provision of this Lease shall be deemed to have been waived
by Landlord unless such waiver be in writing signed by Landlord and addressed to Tenant, nor shall any custom or
practice which may grow up between the parties in the administration of the terms hereof be construed 10 waive or
lessen the right of Landlord to insist upon the performance by Tenant in strict accordance with the terms hereof.
The terms, provisions, covenants and conditions contained in this Lease shall apply to, inure to the benefit of, and be
binding upon the parties hereto, and upon their respective successors in interest and legal representatives, except as
otherwisc herein  expressly provided.

23, Quiet Enjoyment/Waiver, Provided Tenant has performed all of the terms, covenants, agreements
and conditions of this Lease, including the payment of Basic Rental and all other payments due hereunder, to be paid
and performed by Tenant, Tenant shall peaceably and quietly hold and enjoy the Premises for the term hereof,
without hindrance from Landlord, subject to the terms and conditions of this Lease. To the extent permitted by law,
Tenant waives the benefit of all existing and future rent coniro! legislation and statutes and similar governmental
rules and regulations.

24. Gender/Exhibits. Words of any gender used in this Lease shall be hcld and construed o include
any ather gender, and words in the singular number shall be held to include the plural, uniess the context otherwise
required. All exhibits attached to this Lease are meorporated herein by reference for all purposes.

25. Toint and Several Liability. If there be more than one Tenant, the obligations hereunder imposed
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upon Tenant shall be joint and several. If there be a guarantor of Tenant's obligations hereunder, the cbligations
hereunder imposed upon Tenant shall be the joint and several oblipations of Tenant and such guarantor and
Landlord need not first proceed against the Tenant hereunder before proceeding against such gearantor, nor shall
any such guarantor be released from its guaranty for any reason whatseever, including, without Himitation, in ease of
any amendments herets, waivers hereof or failure to give such guarantor any notises hereunder.

26, No Recording. Neither this Lease nor any memorandum hercof shall be reecorded by Tenant
without the prior written consent of Landlord.

27. Captiong. The captions contained in this Lease are for convenience of rcferenes only, and in no
way limit or enlarge the terms and conditions of this Lease.

28, Survival, All of the terms, conditions, pronses, covepants, and agreements eontained hersin
which are not fully paid or performed on the date of the expiration of the term of this Lease or any earlier

termination of this Lease shall survive the expiration of the term of this Lease or the tenuination of this Lease until
paid or performed.

29. Independent Contractor. It is understood and agreed that in leasing and operating the Prentises,

Tenant is acting as an independent contractor and is not acling as agent, partner, joint venturer or employee of
Landlord.

30 Net Lease. Except for the rental due to the Town under the Base Lease, it is intended that the rent
provided for in this Lease shall be an absolutely net retumn to Landlord for the entire term of this Lease, free of any
loss, expense or charge with respect to the Premises, including, without lmitation, maintenance, repairs,

replacerments, insurance costs, taxes and assessment, and this Lease shall be construed in accordance with and to
effectuate such intent.

DATED AS OF the day of

LANDLORD:
Addison Airport of Texas, Inc.

A Texas Corporation

By, Name
Title

TENANT:

James Donaldson & John Barhee d/bin
Addison Aireraft Storage

By MName
Title
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DESCRIPTION

BEING & tract of land situated in the E. Cook Survey, Abscract 126,
Town of Addison, Dallas County, Texas, and located on the Addison Mupicipal
Afrport, Addison, Texas; sald tract being more particularly described as
follows:

COMMENCING at the intersection of the ceaterline of Addison Road
and the northern R.O.W. of Sc. Louls Southwestern Rallway Company
(100" ROM); '

THENCE, N 2058 W, slong said centerline & distance of 365.5 fr,
to a polne;

THENCE, § 89°48'10" W, a distance of 30.0 fr. to the POINT OF

BEGINNING;

THENCE, S 89°.48'10" W, a distance of 70.0 fr. to & point;

THENCE, N 01%35'29" W, @ distavce of 22.0 fr. to & point;

THENCE, N 89°48710" E,.a distance of 70.0 ft. to a point;

THENCE, § 00922'50" E, parallel to and 30 feet from centerline of
AddLlson Road (along the right-of-way) a disrance of 11.7 ft. to

a point;

THENCE, § 02°38'00" E, a distance of 10.3 fr. along said R.O.W. to
the Point Of Bepinning and contalning 1,536,435 s.f. of land, more
or less.

Legal Description

EXHIBIT A
125
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Exhibit B

Method of determining Basic Rental to be attached per paragraph 1(f)

Size of Tank Rate per Month
00— 1999 Gallon Tanks $250
2000 — 7999 Gallon Tanks $500
8000 Gallon or Larger $1000
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EXEIBIT "C"
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GROUND LEASE

THE STATE QF TEXAS

LT R

COONTY OF DALLAS

This Ground Lsase (hereinafter referred to as the *Lease*)
is made and entered into this 23 day of Jung ¢ 1983,
by eand among the <City of Addison, Tex3as, & municipal
corpozetion {hereinafter sometimes referred Lo as the *City*),
Addison Airport of Texas, Inc., _& Texas corporation
{hereinafter sometimes referred Lo as ®AATIT), and

— _AIRPORT ASSOCIATES. LTD
"Tenant*;.

{hereinafter referred to as

WEEREAS, AATI leases that gertain real property
{hereinafter referred to as the “demised premises'} described
in attached Exhibit A from the City pursuant to that certain
instrument captioned Agreement for Operation of the Addison
Alrport {(hereinafter referred to as the “Base Lease®) between
the City and Addison Alrport, Inc. {(predecessor of AATI); and

WREREAS, the demised premizes are situated at Arddison
Airpert (hersinafter referred to as the *Adrport®} in Dallas
County, Texas, the Alrport being Sdelinested in 2 plat attached
herets as Exhibit B; and '

WHEREAS, ‘renant previously has leased certain other
premises located at the Alrport pursuant to a Ground Lease
{hereinafter referred to as the "Primary Cround Lease™) between
the City, AMTI and Tenant; and - - .

WHEREAS, Tenant has been g¢ranted by the Clty either a
Public Adircraft Fuels Dispensing Permit or & Hon-Public
Aircraft Fuels Dispensing Permit {the applicable of said
permits being hereinafter referred to as the C“Permit®) to
dispense pircraft fuels at the Airport in compliance with the
terms and conditions of the Permit; and

WHEREAS, undez the Permit Tenant is required to install
cervain improvements at the Airport in connection with the
dispensing of aircraft fuels; and .

WBEREAS, Tenant wishes to lease the demised premises for
the purpose of installing, maintaining and operating the
Amprovements at the hirport requiresd by the permit; and

WHEREAS, the City and AATI hereby lease and demise the
demised premises to Tenant, and Tenant hereby leases and takes
_the demised premises from the City &nd AATI, upon the terms and
conditions set forth herein:

NOW, THEREFORE, RHOW ALL MEN BY THESE PRESENTS:

1. Base Lease, All of the terms and conditions of the
Base Lease are incorporated into this Lease by reference as if
written wverbatim herein, and Tenant by Tenant's execution
heresf- acknowledges that ARTI has furnished Tenant with a copy
of the Base Lesse, Tenant agrees to fully comply st all times
and in all respects with the terms and conditiona of the Base
Leass insofar as the same relate to the demised premises and/or
the use and operation therecf, except that Tenant shall not be
responsible for the payment of any rental due under the Base
Lease which shall be paid by AATI.
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2. Definition of Landlord and Bffmct of pefault under the
Base Leass, The term *Landlord® ag hereinafter Used In this
Lease shall mean either AATI or the City. 50 long as the Base
Lease is in effect, AATI shall bas entitled to all of the
rights, benefits and remedies of the tandlord under this Lease,
and shall perform all of the duties, covenants and obligations
of the Landlord under this Le2se. UOpon the expiration or
termination of the Base Le#rse, the gity shall be entitled to
all of the right, benefits and remedies of the landlord under
this Lease, and shall perform all ©f the duties, covenants angd
obligations of the Landlord under thi{s Lease. The City agrees
that (i} until such time as the City notifies Tenant to the
contrary in writing, Tenant 1y fully auvthorized to make all
paryments due under this Lease to AATI, and {ii) that default by
AATI under the Base Lease shall have no effect on this Leazse so
long as Tenant pays and performs Tenant's duties, covenants and
obligations under this Lease,

3., Tera. The term hereol shall commence on the earlier
of st 2% ¢+ 194, , or the first day of the first
calendar month after ‘Tenant completes the installation
hereinbelow described and opens for bhusiness at the demised
premises (the applicable dJate being hereipafter referred to” as
the ‘*Commencemant Date®), and 5hall end on the earlier of
(1) the dste of the cancellation, termination or expiration of
the Permit ({whichever £irst occurs), (ii} the date of the
termination or expiration of the Primary Ground Lease
{whichever flrst oceurs), eor ([iii) menths after the
Commencement Date; provided, however, tgat any entry upon the
demised premises by Tenant prior to the Commencement Date shall
be subject to 2ll of the terms and conditions hereof except
that rental shall not accrue. '

Notwithstanding anything to the contrary contained herein,
Landlerd shall have the right to terminate this Lease if Tenant
has net (i) commenced the Installation of  the improvements

.. described in paragraph € within ninety (90) calendar days after

the date hereof, or {(ii) completed the installation of the
improvements described in paragraph 6 (other than future
podifications in and improvements to the Road Area which may be
reguired by Landlerd under paragraph 17) within one bundred
eighty (180} days after the date hereof. .

4. Rental. Subject to adjustment as hereinbelow
provided, Tenant agrees to pay to Landlord, without astice,
demand, offset or deduction, rent for the demised premises at
the rate of THIRTY-FIVE AND 50 100w i m o o o ot s vt e ot roms
pollars (§ 35.59 } per montk in a@vance.. The first of such
instaliments shall be due and payable on or before the
Commencenment Date, and a like installment shall be due and
payable on or before the first day of each calendar month
thereafter during the tern hereof.

5. Adjustpent of Rental. Commencing on the secend
anniversary of the Commencement Dake and on every bi-annual
anniversary thereafter (hereinafter;  referred to as the
*xdjustment pate*)}, the monthlY rental due under paragraph 4
shall be adjusted as follows:

‘ A. A comparison shall be made between the Consumer
Price Index (All DUrban Consumerg) for the Dallas, Texas
Hetropolitan Area published by the United States Department
of Labor, Bureaun of Labor Statistics (hereinafter referred

- to as the *"Price Index), & it sxisted on the Commencenent
Date and as it exists on the first day of the calendar
zmonth preceding the then applicable Adjustment Date,

B. The monthly rental for the two (2) year period

beginning with and following the then applicsble Adjustment
pate zhall be either increased gr decreased, as the case
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eay be, by Lhe percentage of increase or .decrease in the
Price Index between the Commencement Date and the then
sppliicable Adjustment. Date, but in no event shall such
monthly rental ever be gdecreased below the monthly rentald
set forth in paragraph 4.

c. In the event that the Price Index is uppavailable
for whatever éason for the computations set forth
hereinabove, another index approximating the Price Index as
¢closely as feasible shall be substituted therefor.

§. Tse of Demised Premises and Installation of
Inprovements, The demised premises shall be used and occupied
by Tenant only for the installation, maintenance and operation
of the improvements required by the Permit and by paragraph 17,
and not otherwise without the prior written consent of Landlord.

Prior to the commencement of the ingtallation of such
improvements, Tenant shall submit plans and specifications to
Landlord depicting in reasonable detail the type and manner of
the installation of such improvements. All installation shall
be strictly in accordance with the plans and specifications
submitted to and approved by Landlord.

Installation of such improvements by Tenant shall be
performed in a first class, workmanlike manner, and Tenant
agrees to promptly pay and discharge all costs, expenses,
claims for damages, liens and any and all other liabilities apd
obligations which erise in connection with any such
installation.

7+ Acceptance ¢! Denmised Premises, Tenant acknowledges
that fTenant has fully inspected the demised premizes and
accepts the demised premises as suitable for the purposes for
which the same are leased in their present condition.

B. Securing. Governmental Approvals and Coempliance with
Law, Tenant at Tenant's sole cost and expense shall cbtain.
any and all governmental licenses, permits and approvals
necessary for the installation of improvements and for the use
and occupanty of the Jdemised premises, Tenant shall comply at
all times with all governnental laws, ordinances . and
regulations applicable to the use of the demised premises, and
shall promptly comply with 2ll governmental orders angd
directives for the correction, prevention and abatement of
nuisances in or upon, or connected with the demised premises,
all at Tenant's sole cost and expense.

5. Asslcnment, Subletting and Hortgaging of Leasehold
Estate.

A. Without the prier written consent of Landlord,
Tenant may not assign this Lease or any rights of Tenant
hereunder (except to a leasehold mortgagee as hereinbelow
provided) or sublet the whole or any part of the demised
premiges, Arny assignment or subletting shall be expressly
subject to all the terms and provisions of this Lease,
inecluding the provisions ©f paragraph € pertaining to the

« use of the demised premises. In the event of any
assignment or subletting, Tenant shall not assign Tenant's
rights hereunder or sublet the demised premises without
first obtaining and delivering to Landlord a written
agreement from each such assignee or subtenant whereby each
such assignee or subtenant agrees to be bound by the terms
and provisions of this Lease, Ne such assignment ©r
subletting shall constitute a novation. In the event of
the occurrence of an event of default while the demised
premises are assigned or sublet, Landlord, in addition to
any other remedies provided herein or by law, may at
Landlord's option, collect directly from such assignee oz
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subtenant all rents becoming due under such assignment or
subletting and apply such rent against any sums due to
Landlord hereunder, No direct collection by Landlord from
any such assignee ©r subtenant shall release Tenant fronm
the payment or performsnce of Tenant's obligations
hereunder,

B. Tenant shall have the right to mortgage the
leasehold estate of Tenant created hereby in order to
secure® & morigage Jloan for the purpose of obtaining funds
for the installation of the improvements referenced in
paragraph § or for other construction upon the demised
prenises approved from time to time by Landlord in
writing. In the event that Tenant pursvant to mortgages or
deeds of trust mortgages the Jeasehold estate of Tenant
crenated hereby, the leasehold mortgagee shall in no event
become perszonally or corporately 1liable to perform the
obligations of Tenant under this Lease unless and until
sald mortqagee becomes the owner opf the Jleasehold estate
pursuant to foreclosure, assignment in liew of foreclosure,
or otherwise, and thereafter said leaseheold mortgagee shall
remain liable for such obligations only s0 long as such
mortgagee remaing the owner of the leasehold estate.
Notwithstanding the foregeing, it is specifically
understood and agreed that no such mortgaging by Tenant
end/or any actions taken pursvant e the terms of such
mortgage shall ever relisve Tenant of Tenant's obljigation
to pay the rental due hereunder and otherwise fully perform
the terms and conditions of this Lease,

€. A)ll mortgages or deeds of trust whereby Tenant
morkgages the lsasehold estate of Tenant created hereby’
shall «contain provisions (i) requiring the leaseshold
portgagee o0 give Landlord fifteen (15} days written notice
yrior to sccelerating the deb:t of Tenant to such mortgagee

- and/or  Initiating foreclosure procesdings under said

mortgages or deeds of trust, and {ii) allowing Landlord
during suth fifteen (15) day notice period to cure Tenant’s
defaylt and prevent sald acceleration and/or foreclosure
proceedings, and thereafter at Landlord's option to assume
Tenant's position under said mortgages or deeds of trust.

b, Landlord agrees, if and st long as the leasehold
estate of Tenant is encumbered by & leasehold mortgage and
written potice to such effect has been given to Landlord,
to give the holder of such leasehold mortgiges at such
address pr addresses as nay be specified in such written
notice to Landlerd for the giving of notices to the
leasehold wortgagee, or as otherwise may be specified by
the leasehold mortgagee to Landlerd in writing, written
notice of any defsult hereunder by Tenant, simultaneously
with the giving of such notice to Tenant, and the holder of
any such leasehold mortgage ahall bhave the '‘right, for a
period of f£ifteen (15) days after its receipt of such
notice, or within any longer periocd of time specified in
such notice, to take such action or to make such payment as
may be neceasary or appropriate to cure any such default so
gpecified, it beiny the intention of the parties hereto
that lLandlord shall not exercisze Landlord's rcight to
terminate this Lsase without first giving any such
leasebold mortgagee the npotice provided for herein and
affording any such leasehold mortgages the right to cure
such default as provided for herein,

E. ' Landlord further agrees to execute and deliver to
any - broposad leasehold moTtglgee ol %enant s
*Non~-Disturbante Agreement® whereln Landlerd agrees that
Landlord will (1) recognize such nmortgagee and its
successors and assigns after foreclosure, or transfer in
liey of foreclosure, as Tenant hereunder, and {ii) continue
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to perform all of Landlord’s obligations bhereunder so long
as Euch mortgagee or its successors and assigns performs
all of the obligations.of Tenant hereunder, Landlord alsec
agrees to execute and deliver to such proposed leasehold
mortgages any other documents which such proposed leasehpld
mprtgagee may reasonably reguest concerning the mortgaging
by Tenant of the leasehold estate created hereby: provided,
however, that Landlord shall never be reguired to
subordinate Landlord's interest in the demised premises to
the mortgage of such proposed leasehold mortgage.

10. FProperty Taxes and Assessments. -~ Tenant shall pay any
and all property taxes or assessments ievied or assessed on the
improvements on the demised premises, the personal property and
fixtures on the demised premises, and, if applicable, upon the
leasehold estate of Tenant created hereby. Upon the reguest of
Landlord, Tenant shall from time to time furnish to lLandlord
*paid receipts" or other written evidence Ethat 2all such taxes
have been paid by Tenant.

.1l. HMzintenance and Repair of Demised Premises.

. A Tenant  shall, throughout  the term  hereof,
-maintain in good repair and condition 8ll the demised
premises and all inprovements, fixtures, equipment and
personal property on the demised premises and keep them
free from waste o nuisance and, at the expiration or
termination of this Lease, deliver up the demised premises
¢lean and free of trash and in good repair and condition,
with zll improvements, fixtures and equipment situated in
or on the demised premises in working order, reasonable
wear and tear excepted,

B. In the event Tenant shall f£ail to so maintain the
denised premises and the improvements, fixtures,; eguipment
and personal property situated thereon, Landlerd shall have
© omw==—-+ the right {(but not the obligation) to cause all repairs oy
other mnaintenance to be nmade and the reasonable costs
therefor expended by Landlerd plus interest thereon as
provided in paragraph 37 shall be paid by Tenant on demand.

12. MAlterations, Aoditions and Improvenments, After
conmpletion of the 1improvements reifsrenced in  paragraph €,
Tenant shall not make any alterations, additions or
improvements t¢ the demised premises without the prior written
consent o©f Landlord, <Consent for non-structural alterations,
additions or improvements shall not be unreasonably withheld by
Landlord, Tenant shall comply with all applicable governmental
laws, ordinances and regulations in making any  such
alterations, additions or improvements. All alterationsg,
additions and improvements in and to the demised premises shall
be performed in a first class, workmanlike manner, and Tenant
shall promptly pay and discharge all costs, expenses, clains
for damages, liens and any and all other llabjlities and
obligations whick arise in conpnection therewith.

13. Insursnce. Tenant shall during the term hereof
.maintain at Tenant's sole cost and expense insurance relating
to the demised premises as follows:

(1) Inpsurance against loss or damage to improvemenks
by fire, lightning, w&nd other risks from time to time
included under standard extended coverage policies, and
sprinkler, vandalism and malicicus mischief, all in amounts
sufficient to prevent Landlord or Tenant {from beconing
co~insurers of any loss under the applicable policies but
in sny wvent in amounts not less than eighty percent (80%)
of the full insurable value of such improvemants. The term
*#full insurable value® a3 used herein means actuval
replacenent valye at the time of such loss, (pon request,
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such replacement wvalue shall be determined by a gualified
appraliser, a copy of whose findings shall be submitted te
Yandlord, and, thereafter, proper adjustment in the limits
of insurance coverage shall be effected.

(ii) General publifc liability insurance against claims
for bodily injury, death or property damage occurring on,
in or about the demised premises, such insurance to afford
protection to Landlord of not less then $5,000,000.00 with
respect to zany one person, $5,000,000.00 with respect to
any one accident and not less than §5,000,000.00 with
respect o property damage, . ' -

(114} Workmen's compensation insurance covering all
persons employed by Tenant in connectiosn with &ny work done
on orf about the demised premises with respect to which
claims for death or bodily injury could be asserted mgainst
Landlord or the demigsed premises, or in lieu of such
vorkmen's compensation insurance, a program of
self-insurance conmplying with the rules, regulations and
requirements of the appropriate stake agency of Lthe State
of Texas,

{iv) if applicable,  boiler and pressure vessel
insyrance on &1l steam boilers, parts thereof and
appurtenances attached or connected thereto which by reason
of their use or existence are capable of bursting,
erupting, collapsing, {imploding or expleding, 4n the
minimum amount of $100,000.00 for <damage Lo property
resulting from such perils.

(v} Such other insurance - on improvements £n such
amcunts and against such other ipsurable hazard which at
the time are commonly obtained in the case pf propetty
similar to such improvements.

. {vi). buring any period of construction, a Builder's
Risk Completed Value policy with an all risks endorsement.

All such policies of insurance {i} shall be issued by
insurance companies acceptable to Landlerd, (il} shall name
Landlord (and if Landlord 8o reguests the City) as  an
additional insured or loss payee, as the case may be; and
{iii} shall provide for at least thirty {(30) days written
notice to Landlord (and If Landlord so reguests the City) prior
to cancellation or wmodification. Tenant shall provide Landlord
with duplicate originals of all ipsurance policies required by
this paragraph.

14. Casualty Damage or Destruction.

A. In case of any damage to or destructicn of the
inprovements and/or eguipment on the demised premises, or
any part thereof, Tenant will promptly give written notice
thereof to Landlord, generally describing the nature and
extent of such damage and/or destructicn.

B, 1In cuse of any damage to or destruction of the
iozprovements and/or eguipment on the demised premises, or
any part thereof, Tenant, whether or not the insurance
proceeds, if any, payable on sccount of such damage and/or
destruction shall be . sufficlent for such purpose, &t
Tenant's sole cost, risk and expense will promptly commence
and . complete the restoration, repair and replacement of
such improvementa and/or equipment as nearly as possible to
thelr value,. condition and chsracter imnmediately prior to
such damage and/or destruction, with such alterations in
and additions therevto as may be approved in writing by
Landlord (bereinafter sopetimeszs referred to as the
*Rrestoration™}. . -
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€. All insurance proceeds, 1if any, pavable on
account of such damage to or destruction of the
improvements and/cr equipment on the demised premises shail
be held by Landlord. Landlord shall be protected in acting
upon any certificate beljeved by Landlord to be genunine and
to have been executed by the proper party and shall receive
such certificate as conclusive evidence of any faci or as
to any matter therein set forth., Such certificate shall be
full warrant, aucthority and protection to Landlerd in
acting thereon, and Landlord shall be under no duty to take
any action other than as get forth in thls paragraph 14.

D. Insursnca proceeds received by Landlord on
account of any damage to or destruction of the improvenments
and/or equipment on the demised premises, or any part
thereof {less the costs, fees and expenses incurred by
Landlord and Tenant in the collection thereof, including,
without Jimitation, adijuster's and attorney's fees and
expenses) shall be applied as follows:

{1} Het insurance proceeds a5  above defined
shall be paid to Tenant or as Tenant may direct from
time to time as ERestoration progresses to pay f{or
reimburse Tenant for) the cost of Restoration, upon
written request of Tenant to Landlord accompanied by
{a) & certificate of & supervising architect or
engineer approved by Landlord describing in reasonable
detail the work and materisl in gquestion and the cost
therecf, stating that the same were npecessazy or
appropriste to the THestoration and constitute a
completed part therecf, and that no part of the cest
thereof has theretofore been reimbursed, and
speclfying the additional ampunt, if any, necessary to
complete the HRestoration, and (b} an rgepinion of
counsel satisfaciory te Landlopd that there exist no
mechanics', materislmen's or sSimilar liens for labor
or materials except such, LI any, as are discharged by
the payment of the amount reguested.

{11} Gpon receipt by Landlord of evidence of the
character reguired by the foregoing clzuses (i}{a) and

{b) that Restoration has been complisted and the. cost

thereof ©paid 4in fyll, and that there are no

mechanics', materialmen’s or similar liens for laber
or materjials supplied in c¢onnection therewith, the
balance, if any, of such proceeds shall be paid to

Tenant or ag Tenant may direct.

e, In the event that Tenant does not promptly
commence Restoration, or after commencement Tenant does not
diligently proceed to the completion of same, Landlord
shall have the right to commence oI complete Restoration

. after Landlord has given Tenant thirty (30) days prior

written notice reguesting the commencement of Restoration
or that Tenant diligently procsed to the completicon of same
if Tenant during such thirty (30) day period does not so
comnence or proceed tp diligently complele Restoration. In
such event, Landlord shall retain the insurance proceeds,
and Tenant shall pay any deficiency if such proceeds are
not sufficient for Restoratien.

15%. Condemnation.

A. If during the term herecf, any part of the
demised premises shall be acquired or condemned by eminent
domain for any public or quasi-public use or purpose, or is
sold to & condenmning authority under  threat of
condemnation, and after. such taking by or sale to sald
condemning authority the rzemainder of the demised premises
is not susceptible to efficient and economic occupation and

0
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operation by Tenant, thisz TLease shall automatically
terminate as of the date that said condemning authority
takes possesrion of the condemned portion o©f the demised
premises, and Landlord shall refund to Tenant any prepaid
but unaccrued rental less any sum then owing by Tenant to
Landlozd.

BE. It after such taking by or sale to said
condemning authority the remainder of the demised premises
iz svsceptible to efficient and economic occupation and
operation by Tenant, this Leage zhall not terminate but the
rental due hereundeyr shall be adjusted so that Tenapt shall
be required to pay for the remainder of the term heregf the
sum obtained by mulbtiplying each monthly rental installment
due hereunder, as adijusted from time to time pursvant to
paragraph 5, by a fraction, the numerzter of which shall be
the number of square feet remaining in the demised premises
after the taking by or sale tp said condemning authority
and the denoninater of which shall be the sguare footage
criginally contained in the demised premises. The rental
adjustment called for herein shall not commence unktil said
condemning authority actually takes possession of the
condemned portion of the demised premises.

C. If this Lease Is not terninated pursvant Lo
Section A, Tenant shall promptly restore the improvements
andfor equipment on the demised premises, and the
condemnaticen proceeds to which Landlord and Tenant are
entitled shall be awarded and paid first te cover the costs
and expenses for restoring the remaining portion of the
demised premises to a condition susceptible of efficient
and economie occupation and operation by Tenant, and any
remalining proceeds to which Landlord and Tenant are
sntitled shall be avarded and paid to Landlerd and Tenant,
2s their interests may appear., 1If this Leass is terminated
pursuant te¢ Sectien A, condsmnation proceeds to which
Landlord and Tenant are entitled shall be awarded and paid
to Landlord and Tenant as their interests may appear.

16. Utilities. Tenant shall be responsible at Tenant's
sole cost and expense for obtaining all utility connections at
or for the Jdemised premises and Tenant shall pay al)l charges
for water, electricity, gas, sewer, telephone or any other
utility connections, tap~in fees and services furnished to the
demisad premises during the term hereof. Landlord shall in ne
.event be Jliable or responsible for any ~ cessation or
interruption in any such utility services.,

17. ¢Common Road. As part of the reguired improvements to
the demised premises, Tenant shall install, repair, replace and
maintain during the term hegecf a six inch (6") crushed rock
road across that portion of the demised premises designated as
*Road Area'} on attached Exhibit X. Such Road Area is intended
to be an integral part of a common road to be installed,
repaired, replaced and maintained for the purpose of furnishing
access, ingress and egress to and from portions of the Airport
and the demised premiges and similar facilities. Consequently,
Landlord hereby reserves and Tenant hereby grants rights of
access, ingress and egress acrosg such Road Area for al) users
of' the ARirport and such ugers' employees, agents, servants,
customers and other invitees, Landlord furtbher hereby reserves
the right to regquire and “Tanant hereby agrees to mnake
reasonable future nodifications in and improvements to such
Road Area for the purpose of enhancing and jmproving such Road
Area for access, ingresz and egress,

18, Rules and Regulations.  Landlord has adopted Rules
and Regulations (hereinafter referred to as the “Rules and
Regulations®) which shall govern Tenant in the use of the
demised premises and all common facilities, a copy of which has

1
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been furnished to Tepant. The Rules and Regulations are
incorporated by reference as if written verbatim herein, and
Tenant agress to comply fully at all times with the Rules and
Regulations. lLandlord shall have the right to amend, modify
and alter the Rules and Regulations from time to time in a
reasonable menner for the purpose of assuring the safety,
welfxre and convenience of Landlerd, Tenant and all other
tenants and customers of the Airport.

1%, ¥No Signs. Without the express prior written consent
of Landlord, Tenant =hall not construct, erect, install, paint
or otherwise permit, suvffer or azllow to exist any s5ign located
on or sbout the demised premises, )

20, Landlord's Right of Entry. Landiord and Landlord's
autbhorized representatives shall have the right, during nermal
business hours, to enter the demised premises {i) to inspect
the general condition and state of repair thereof, (ii} to make
repairs permitted under ithis Lease, {iil] to show the denmised
pPremises to any prospective tenant or purchaser or (iv) for any
other reasonpable and lawful porpose. During the £inal one
hundred eighty (180) days of the term hereof, Landloerd ard
Landlerd's authorized representatives shall have the right to
erect and maintain on or about the demised premises customary
signg advertising the demised premises for lease or for sale.

2). Indemnity and Excuylpation.

A. Landlord shall not be liable to Tepant or to
Tenznt's employees, agents, ssrvants, customers, invitees,
or to any other party whomscoever, for any injury to persons
or damage to proparty on or abort the demised premises or
any adjacent area owned by Landlord caused by the
negligence or misconduct of Tenant, Tenant's emplovees,
servants, customers, invitees, subtenants, licensees or
concessionaires or any other party entering the denmised

o s premises under the express or.implied invitation of Tenant,

or arising out of the use of the demised premises by Tenant
or the conduct of Tenant's business therecn, or arising out
cf any breach or default by Tenant in the performance of
Tenant's obligations hersunder; and Tenant hereby agrees to
indemnify Landlord and hold Landlord bharmless from any
loss, expense or claim arising ocut of such danage or injury.

B. Landlord and Landlerd’'s agents and employees
ehall not be liable to Tenant fér any injury to persons or
damage to property resulting from the demised premises
becoming out o©f repair or by defect in or failure of
eguipment, pipes, or wiring, or broken glass, or by the
backing up of drains, or by gas, water, steam, electricity
or oil Jeaking, escaping or flowing intoc the denised
premises, regardless of the source, or by dampness or by
fire, explosion, falling plaster or ceiling or £for any
other reason whatscever. Landlord shall not be liable to
Tenant for any loss or damage that may bhe cccasioned by or
through the acts or omissions of other tenants of Landlord
or caused by operations in construction of any private,
public o©or quasi-public work, or of any other parties
whomsotver, excepting only duly authorized agents and
exployees of Landlord. '

¥ « “
22, Default by Tenapt. The following events shall be
‘deemed t0 be events of default by Tenant under this Lease:

A, Frailure of Tenant to pay any installment of rent
or any other sum pavable to Landlord hereunder on the date
that the sazme is cdue and such failure shall continue for a
period of ten [10) days.
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B. Pailure of Tenant to comply with any term,
condition er covenant of this Lease, other than the payment
of rent or other sum of money, and such failure shall not
be cured within thirty {30} days after wvritten notice
thereof to Tenant.

C. Defeault by Tenant under the Permit and/eor under
the Primary Ground Lease,

D. Insclvency, the making of a transfer in fraud of
creditors, or the making of an assignment for the benefit
of crediters by Tenant or any guarantor of Tenant's
-obligaticns, T

£, riling of a petition under any section or chapter
of the Ratonal Bankruptcy Act, a5 amended, or under any
similar law or statute of the United States or any State
thereof by Tenant or any guarantor of Tenant's obligations,
or adjudication as & bankrupt or insolvent in proceedings
filed mgainst Tenant or such guarantor.

F. Appointment of a receiver ©r trustee for all or
substantially all of the assets of Tenant ©r any guarantor
of Tenant's obligations,

G. Abandonmenf by Tenant of any substantial portion
of the Jdemised premises or cessation of use of the demised
premises for the purpose lszased,

23. PRemedies of Landlord. Upon the occurrence of any of
the events of default listed in paragraph 22, Landlord shall
have the option to pursue any one or nmore of the following
remedies without any notice or demand whatsoever:

A, Terminate this Lease, in which event Tenant shall
immediately surrender the demised premises to Landlord. If

- -, Tenant fails t¢ 30 surrender the demised premises, Landloré

may, without prejudice to any .other remedy which Landlord
may have for possession of the demised premises or
srrearages in rent, epter upon and take possession of the
denpised premises and expel or remove Tenant and any octher
person who may be occupying the demised premises orf any
part thereo?, without being liable for prosecution or any
claim for damages therefor, Tenant shal) pay to Landlord
on demand the amount of all loss and damage which Landlord
may suffer by reascon of such termination, whether through
inability to relet the demised premises on satisfactory
terms or otherwise, .

B. .Terminakte this Lease, in which event Tenant shall
immediatsly surrender the demised premises o Landlord. If
Tenant falls to 30 surrender the demised premises, Landlord
may, without preiudice to any other remedy which Landlord
m&y have for possession of the demiged premises or
arrearages in rent, enter upon &nd take possession of the
demised prenises and expel or remove Tenant and any other
person whoe may be occupying the demised premises or any
patrt thereof, without being liable Zor prosecution orf any
clain for damages therefor. Tenant szhall pay to Landlord
on the date of such ternination damages in an amount egual
to the excess, if any, of the totzl amount of all monthly
rental and other amounts to be paid by Tenant to Landlicrd
hereunder for gthe period which would otherwise have
constituted the unexpired portion of the term of this Lease
over the then fair market rental value of the demised
premises for guch unexpired portion of the term of this
Lease.

L. Enter upon and take possession of the demised
prenises without terminating this Lease and without being
liable for prosecution .or for- any claim for damages

L
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therefor, and expel or remove Tenant and any other person
who may be occupying the demised premises or any part
thereof., lLandlord may relet the demised premises and
receive the rent therefor. Tenant agrees ty pay to
Landiord monthly or on demand from time to ‘time any
deficiency that may arise by reason of any such reletting.
In determining the amount of such deficliency, brokerage
commissions, attorneys' [ees, remodeling expenses and other
costs of reletting shall be subtracted from the amount of
rent received under such reletting. '

D. Enter upon the demised premises without
terminating this Leasa and witholt being liable for
prosecution or for any claim for damages therefor, and do
vhatever Tenant iz obligated to do under the terms of this
Lezse, Tenant agrees to pay Landlerd on  demand for
expenses which Landlord may dncur in thus effecting
compliance with Tenant's obligations wunder this Lease,
together with interest therson at the rate of eighteen
percent {18%) per annum from the date expended until paid.
tandiord shall not be 1liable for any damages resulting to
Tenant from such action, vwhether caused by negligence of
Landlord or otherwise.

Pursuit of any of the foregeing remedies shall not preclude
pursuit of any of the other remedies herein provided or any
other remedies provided by law, nor shall pursuit of any remedy
herein provided constitute a forfeiture or waiver of any rent
due to Landlord hereunder or of &any damiges accruing to
Landlord by reason of the vicolation of any of the terms,
conditions and covenants herein contained,

Z24. pDefault by Landlord. Ho Adefsult by Landlord
hereunder shall constitute an evictlon or disturbance of
Tenant's use and poasession of the demised premises pr render
Landlord liable for damages or entitle Tenant to be relieved
from any of Tenant's obligations hereunder {including the
obligation to pay rent} or grant Tenant any right of deduction,
abatement, set-off or recoupment or entitle Tenant to take any
action whatsoever with regard to the demised premises .or
Landleord until thirty {30) days after Tenant has given Landlord
written notjce specifically setting forth such defavlt by
Landlord, and Landlord has fajled to cure such default within
szid thirty (30) day period, or in the event such default
cannot be cured within salid thirty {30) day pericd then within
an additional reasonable period of time so long as Lsndlord has
commenced curative getion within said thirty {(30) day period
and thereafter is diligently attempiing to cure such default.
If any mortgagee of Landlord has given Tenant its address for
notices and specifically reguests such notice, Tenant agrees to
give the notice reguired hereinabove to such mortgagee at the
same time Tenant gives 5ame to Landlord, snd to accept curative
action, if any, undertaken by such mortgages as if such
curative action had been taken by Landlord.

25, ¥Waiver of Subrogation. Each party herete waives any
and every ciaim which Arilses or nmay arise in such party's faver
sgainst the other party hereto during the term of this Lease
for any and all loss of, or dJdomage to, any of such party's
property located within or upen, or constituting a part of, the
demised premisex, which loss or damage is covered by valid and
collectible fire and extended coverage insurance policies, to
the extent that such loss or damage is recoverazble under such
insurance policies. Such mutual waivers shall be in addition
to, and not in limitation or derogation of, any other waiver or
release contained in this Lease with respect to any loss. of, or
damage to, property of the parties hereto,. Inasmuch as such
mutual waivers will preclude the wassignment of any aforesaid
claim by way of subrogaticn or otherwise t¢ an insurance
company {or any other party), each party hereby agrees

ONAHma TPV Y


http:bro~er.ge

ipmediately to give te sach insurance company which has issued
to such party policies of fire and extended coverage insurance,
written notice of the terms of such mutual K waivers, and to
cause. such insurapce policies te be properly endorsed, if
necessary, to prevent the invalidation of such insurance
zoverages by reason of such waivers.,

26. Title to Improvements. Any and all improvements on
the demised premised sha ecome the property of Landlord upun
the expiration or termination of this Lease; provided,
howsvers; {i) if Tenant 18 not then in defavlt hereunder,
Tenant shxll have the right to remove all personal property and
trade fixtures owned by Tenant from the demised premises, but
Tenant shall be required to repair any damage to the demised
premises caused by such removal in a good anpd workmanlike
manner and at Tenant's sole cost and expense; and (ii} Landlord
nay elect to reguire Tenant to remove all improvements from the
demised premises and restore the demised premises to the
condition in which the same existed on the date heresf, in
which event fTenant shall promptly perform such removal and
restoration in a good and workmanlike manner and at Tenant's
scle cost and expense,

27. HKechanics® and Haterialmen's Liens, Tanant agrees to
indemnify and hold Landiord harmless of and from all liability
arising out of the £iling of any mechanics' or materialmen's
liens against the denised premises by resson of any ackt or
onission of Tenant or anyone <olaiming under Tenank, and
Landliord, at Landlord*s opticn, may satisfy such liens and
collect the amcunt expended from Tenant together with interest
therson as provided in paragraph 37 as additional rent;
provided, however, that Landlord shall not 5o satisfy such
liens until fifteen {15) days after written notification to
Tenant of Landlord's intention to do s¢ and Tenant's fallure
during such fifteen {15) day period to bond such liens or
escrow  funds with appropriate parties to protect Landlord’s
interest in the demised premises,

<8, Title, Tenant accepts the depised premises subject
to: {i} the Base Lease; {ii} the Rules and Regulations;
{iii) easements and rights-of-way; and {iv) zoning ordinances
and other ordinances, laws, statutes or regulations now in
effect or hereafter promulgated by any governmental asuthority
having jurisdiction over the demised premises,

29, guiet Enioyment and Subordination. Landlord
covenants, represents and warrants that Landlord has full right
and power to execute’ and perform this Lease and to grant the
extate demised herein, and that Tenant, upon payment of the
rents herein reserved, and performance of the terms,
conditions, covenants and agreements heresin contained, shall
peaceably and quletly have, hold and enjoy the Jdemised premises
during the full tern of this Lease; provided, however, that
Tenant accepts this Lease Bubject and subordinate to  any
recorded mortgage, deed of trust or other lien presently
existing upon the demised premises. Landlord further is hereby
irrevocably vested with full power and aunthority by Tenant to
subordinate Tenant's interest hereunder to any mortgage, deed
of trust or other lien now existing or hereafter placed on the
demised premises or to declare this Lease prior and superior to
any mortgage, dJdeed of trust or other lien now existing or
hereafter placed on the demised premises, Tepant agrees upon
demand to execute such further instruments subordipating this
Lease as Landlord may .request, provided such subordination
shall be upon the express cvonditions that (i) thiz Lease shall
be recognized by the gortgagee and that all of the rights of
Tenant 3hall remain in full force and effect during the £rll
ters of this Lease on conditicn that Tenant attorn Lo the
mortgagee, its suocessors and assigns, and perform all of the
covenants and condition~ required by the terms of this Lease,

e
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and (ii) in the event of foreclosure or any enforcement of any
such mortoage, the rights of Tenant hereunder shall expressly
survive and this Lease shall in all respects centinue in f£ull
force and effect so long as Tenant shall - fully perform all
Tenant*s oblligations hereunder and attorn to the purchaser.
Tenant also agrees upon demand to execute further instruments
declaring this Lease prior and supericr to any mortgage, deed
of -trust or other lien and specifically providing that this
Lezse shzall survive the foreclosure of such mortgage, degd. of
trust or other lien.

30. Rent on Net Return Basis, Except for the rental due
unéer the Base Lease, Lt 1% intended that the rent provided for
in this Lease shall be an absolutely net return to Landlord for
the term of this Lease, free pf any loss, expense or charge
with respect to the demised premises, iIncluding, without
limitation, maintenance, repairs, replacement, lnsurance, taxes
and assessments, .and this Lease shall be constryed in
accordance with and to effectuate zuch intent. ‘

3l. Bolding Over. Should Tenant, or &ny of Tenant's
successors in interest fail to surrender the demised premises,
or any part thereof, on the expiratien of the term of this
Leage {(whether by lapse of time or otherwise), such holding
over shall constfitute a tenancy from month o month only
terminablie at any time by either Landlord or Tenant after

. thirty (30} days prior written notice to the other, at a

monthly rental equal to two hundred percent (200%) of the rent
payable for the last month of the term of this Lesse,

32, Waiver of Default, No waiver by the parties hereto
of any default or breach of any term, conditicon or covenant of
this Lease shall be dJdeemed to be a waiver of any subsequent
default or breach of the same or any other term, condition or
covepant contained herein.

33. Release of Landlord Upon Transfer. All of Landlord's .
personal or corporate 1lability for the performance of the
terms and provisions of this Lease {except for any liability
accruinyg prior to such transfer} shall terminate upon &
trensfer of the demised premises by Landlord, provided that the
obligations of fLandlord under this Lease are covepnants running
with the land and shall be binding cvpon the tranferes of
Landlord's interest in this Lease and the demised premises.

3. Attorneys' Fees, 1£, on account of any breach or
default by Landlerd or Tenant of their respective obligations
under this Lease, it shall becore necesgsary for the other to
srploy an attorney to enforce or defend any of such parky's
rights or remedies hereunder, and should such party prevail,
such party shall be entitled to collect reasonable attorneys’
feex incurred in such connection from the other party.

A%5. Finanelal Information. Tenant agrees that Tenant
will from time to time upon the written reguest of Landlord
during the term of this Lease furnish to Landlord such credit
#nd banking references xs lLandlord mway reasonably reguest,

36. Estoppel Certificates, Tenant agreess that from time
to time,” upon not less than ten {(10) days' prior written
request by Landlozd, Tenant will deliver to Landlord a
statezent in writing certifying that:

Ao This Lease iz unmodified and in full force and
effect (or {f there have been wmodifications, that ¢this
Lease &5 modified is in f£ull force and effect and stating
the medifications}.

B. The Aates to which rent and other charges have
been paid.

»
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C. ' Lanélord 1s not 3in default under any term or
provision of this Lease or if in default the nature thereof

in detail in accordance with an exhibit attached to such
statement. :

. If reqguested by Landlord, Tepant will not pay
rent for more than one {1) month in advance and that this
Lease will not be amended without nobice to Landlord's
rortgagee and that the same will not be terminated without
the same notice required by this Lease to be furnished to
Landlord also being furnished to Landlord's mortgagee and
Landlord's mortgagee fails to cure such default within the
curatjve period allowed Landlord under this Lease,

Landlord agrees that from time to time, upon not less than
ten (10) days' prior written request by Tenant, landlord will
deliver to Tenant a statement in writing certifying that:

A, This lease {s unmodified and in full force and
effect (or iIf there have been modifications, that this
Lease as modified is in full force and effect and stating
the modifications). . ’

B. The dates to which rent and other charges have
been paid.

£. “Tenant is not in defaylt under any term or
provision of this Lease or if in default the nature thereof
in detail in accordance with an exhibit attached te such
statement, ’

37. Interest on Tenant's Obligations and Manner of
Payment, 311 monetary obligations of Tenant to Landlord under
this Lezse remaining unpald ten (10) days after the due date of
the same (if no due date has been established under other
provisions hereof, the "due date” shall be the date upon which
Landlord .demands payment.from Tenant §n .writing) shall bear
interest at the rate of eighteen percent (183} per annum from
and after said tenth {10th) day until paid. If more than twice
during the term of thix Leise Tenant's personal or corporate
check iz not paid by tbhe bank on which {t is dravn for whatever
reason, Landlord may require by giving written notige tp Tenant
that the payment of &l1] future monetary obligations of Tenant
under this Lease are to be made on or before the duep date by
cash, cashier's check, certified check or money order, and that
the delivery of Tenant's personal or corperate check will no
longer constitute payment of such monetary obligations. Any
acceptance by Landlord ¢f & personal or corporate check after
such notice shall not be deemed or constireed as a waiver or

estoppel of Landlord to reguire other payments as required by
said notice.

38. Independent Contractor. It is understood and agreed
that in leasing and operating the demised premises, Tenant is
acting as an Independent contractor and is not acting as agent,
partner, joint venturer or employee of -Landlord.

3%, Yorce HMaleure, In the event performance by Landlerd
of any term, tondition or covenant in this Lease is delayed or
prevented by any Attt of God, =strike, lockoutr, shortage of
material eor laber, restriction by any governmental authority,
civil riot, fleod, oI any other cause not within the control of
Lapdlord, the period for performance of such term, condition or
covenant shall be extended for a period egual to the period
Landlord is so deleyed or hindered, )

40. Exhibits. All exhibits, attachments, annexed
ipnstruments and addenda refarred to herein shall be considered

a part hereof for all purposes with the same force and effect
as if copied verbatinm herein,
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41. Use of Lapguane, Words of any gender used in this
Lease shall be held and construed to include any cther gender,
and words in the singular shall be held to include the plural,
unless the context otherwise requires.,

42. Capticons, The captions or headings of peragraphs in
this Lease are inserted for convenience only, and shall not be
considered in construing the provisions herecf if any question
of intent should arise.

43, Successcors. The terms, econditions &and covenants
contained in this Lease shall apply to, inure to the bepefit
of, and be binding upon the parties hereto &nd their respective
successors In interest and legal representatives except as
ctherwise herein expressly provided, All :zights, powers,
irivizegas, {immunities and duties of Landlerd under this Lease,

ncluding, but not limited to, any notices reguired or
permitted to be delivered by Landlord to Tenant hersunder, may,
at Landlord's option, be exercised or performed by Lzndlozd's
agent or attorney. .

44, Seversbility. If any provision in this Lease should
be held to be invalid or unenforceable, the validity and
enforceability of the remaining provisions of this Lease shall
not be affected thereby.

45. UNotices. Any notice or document reguired or
permitted to be delivered hereunder may be delivered in person
or shall be deamed to be delivered, whether actually received
or not, when deposited In the United States mail, postage
prepaid, registered or certified mail, return receipt
requested, addressed to the parties at the addresses indicsted
below, or at soch other addresses as may have theretocfore been
specified by written notice delivered in accordance herewith.

LANDLORD: ‘ TENANT:
Addison Rirport of Texas, Inc, AIRPORT ASSOCIATES 1TD
P. 0. Box 34067 . 6338 Creenville Avsnye
Dallas, Texas 75234 Dallng, Texas 7510K
City of Addison, Texas Don V. Averitt
P, O, Box 14 Alan T. Gregory ;
Dellas, Texas 75001
363-4452
46. Pets' or (Comnmissions. Each party hereto hereby

covenants and agrees with the other that such party shall be
solely responsible for the payment of any brokers', agents’ or
finders® fees or commissions agreed to by such party arising
from the execution of this Lease »r the performance of the
ternms and provisions contained herein, and such party agrees to
indernnify and hold the other party harmless from the payment of
any such fees or commixsions.

47. Counterparts., This Lease may be executed in nultiple
counterparts, each of which shall be deemed an original, and
8ll of which shall constitute but one and the same instrument.

. 48, Governing Law and Venue . 7This Lease and all of the
transactions contemplated herein shall be governed by and
construed in accordance with the laws of the State of Texas,
ané Landlord and Tenant both irrevocably agree that venue for .
any dispute concerning this Lease or any of the transactions
contexmplated herein shall be in any court of competent
Jurisdiction in Dallas County, Texas.

49, Entire Agresment and Amendments, Thiz Lease,
consisting of forty-nine (4%9) paraqraphs and Exhibits A through
B attached hereto, enbodies the entire agreement betveen
Landlord and Tenant and supersedes all prior agreements and
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understandings, whether written or oral, angd ali
contemporanecis oral agreements and understandings relating to
the subject matter hereof. Except as otherwise specifically
provided herein, no agreement hercafter made shall be effective
to change, modify, discharge or effect an abandonment of this
Lease, in whole or in part, unless such agreement i{s in writing
and signed by or on behalf of the party against whon
enforcement of the change, modification, discharge or

asbandonment is sought.
EXECUTED ag of the day, nonth and year first above written.

LARDLORD;
ADDISON AIRPORT OF TEXAS, INC,

BY 4\; :
Title =

CITY OF ADDISOR, TEIXAS

By

Title &7, i

TENART:

timhd

. 02098 .
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DESCRIPTION

BEING a tract of land situated in the E. Cook Survey, Abstract 326,
Town of Addison, Dallas County, Texas, and located on the Addison Municipal
Alrport, Addison, Texas; said tract being more particularly descrided ag
followa:

COMMENCING at the intersection of the centerline of Addison Read
and the northern R.0.W. of St. lLouis Southwestern Railuay Company
(100" ROW); .

TMENCE, N 2°58' W, slong szaid centerline & diatance of 345.5 fr.
to a polnt;

THENCE, § 89°48'10" W, a distance of 30.0 fc. to the POINT OP
REGINNING;

THENCE, § 89°48° 10" W, a Jdistance of 70.0 fr. to a point:

THENCE, K 01Y35'29" W, a distance of 22.0 fr. to & point;
THENCE, N 89°48'10" E,.a distance of 70.0 fr. to & point:

THENCE, & oo 22 50" E, parallel to and 30 feet from centerline of
Addlson Road (along the right-cf-wxy) a distance of 11.7 ft. to
a point; .

THENCE, § 02°38'00" B, & dlstance of 10.3 fr. along said R.O.W. to
the Point Of Beginning and containing 1,536.435 a.f. of land, more
ot less.

Legal Description
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