City Hall
215 E. McKinney St.
Denton, Texas 76201
www.cityofdenton.com

City of Denton

DENTON Meeting Agenda

Airport Advisory Board

Wednesday, April 9, 2025 3:00 PM Airport Terminal Meeting Room

After determining that a quorum is present, the Airport Advisory Board of the City of Denton, Texas will
convene in a Regular Meeting on Wednesday, April 9, 2025, at 3:00 p.m. in the Meeting Room at the Denton
Enterprise Airport Terminal Building, 5000 Airport Road, Denton, Texas, at which the following items will be
considered:

1. PLEDGE OF ALLEGIANCE

A. U.S. Flag
B. Texas Flag

“Honor the Texas Flag — I pledge allegiance to thee, Texas, one state under God, one and indivisible.”

2. PRESENTATIONS FROM MEMBERS OF THE PUBLIC

Citizens may complete one Request to Speak “Public Comment” card per night for the “Presentations from
Members of the Public” portion of the meeting and submit it to the Airport Staff. Presentations from Members
of the Public time is reserved for citizen comments regarding items not listed on the agenda. No official action
can be taken on these items. Presentations from Members of the Public is limited to five speakers per meeting
with each speaker allowed a maximum of three (3) minutes.

3. ITEMS FOR CONSIDERATION

A. AAB25-009  Consider approval of the minutes of February 12, 2025.

Attachments: Exhibit 1 - Agenda Information Sheet
Exhibit 2 - Draft Minutes — February 12, 2025

B. AAB25-010 Ratification of the Airport Business Permit for Iconic Flight, LLC to conduct Flight
Training services at the Denton Enterprise Airport.
Attachments: Exhibit 1 - Agenda Information Sheet

Exhibit 2 - Airport Business Permit

Exhibit 3 - Scope of Operations

C. AAB25-017 Receive a report, hold a discussion, and provide a recommendation to the City Council
regarding the adoption of an ordinance of the City of Denton, a Texas home-rule
municipal corporation, authorizing the approval of a second amendment to a Professional
Services Agreement between the City of Denton and Garver, LLC, amending the contract
approved by Purchasing on August 28, 2023, in the not-to-exceed amount of
$15,000.00; amended by Amendment 1 approved by City Council; said second
amendment to provide a Taxiway Rehabilitation Priority Report for the Denton Enterprise
Airport; providing for the expenditure of funds therefor; and providing an effective date
(RFQ 8209 - providing for an additional second amendment expenditure amount
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Airport Advisory Board

Meeting Agenda April 9, 2025

Attachments:

D. AAB25-011

Attachments:

E. AAB25-012

Attachments:

F. AAB25-013

Attachments:

G. AAB25-014

Attachments:

not-to-exceed $53,200.00, with the total contract amount not-to-exceed $138,200.00).
Exhibit 1 - Agenda Information Sheet

Exhibit 2 - Garver Proposal

Receive a report, hold a discussion, and provide recommendation to City Council
regarding the approval of an Airport Hangar Lease Agreement between the City of
Denton, Texas and DSR-Cherokee 180, LLC, covering property at 918 Aeronca Lane,
Denton, Texas at the Denton Enterprise Airport; authorizing the City Manager to execute
the Airport Hangar Lease Agreement; and providing an effective date.

Exhibit 1 - Agenda Information Sheet

Exhibit 2 - Location Map

Exhibit 3 - Airport Hangar Lease Agreement

Receive a report, hold a discussion, and provide recommendation to City Council
regarding the approval of an Airport Hangar Lease Agreement between the City of
Denton, Texas and DSR-Cherokee 180, LLC, covering property at 922 Aeronca Lane,
Denton, Texas at the Denton Enterprise Airport; authorizing the City Manager to execute
the Airport Hangar Lease Agreement; and providing an effective date.

Exhibit 1 - Agenda Information Sheet

Exhibit 2 - Location Map

Exhibit 3 - Airport Hangar Lease Agreement

Receive a report, hold a discussion, and provide recommendation to City Council
regarding the approval of an Airport Hangar Lease Agreement between the City of
Denton, Texas and DSR-Cherokee 180, LLC, covering property at 926 Aeronca Lane,
Denton, Texas at the Denton Enterprise Airport; authorizing the City Manager to execute
the Airport Hangar Lease Agreement; and providing an effective date.

Exhibit 1 - Agenda Information Sheet

Exhibit 2 - Location Map

Exhibit 3 - Airport Hangar Lease Agreement

Receive a report, hold a discussion, and provide recommendation to City Council
regarding the approval of an Airport Hangar Lease Agreement between the City of
Denton, Texas and CFD Integration, LLC /D/B/A/ CFDI Aero, covering property at
5088 Sabre Lane, Denton, Texas at the Denton Enterprise Airport; authorizing the City
Manager to execute the Airport Hangar Lease Agreement; and providing an effective
date.

Exhibit 1 - Agenda Information Sheet

Exhibit 2 - Location Map

Exhibit 3 - Airport Hangar Lease Agreement

Following the completion of the Regular Meeting, the Airport Advisory Board will convene in a Work Session
at which the following items will be considered:

4. WORK SESSION
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Airport Advisory Board Meeting Agenda April 9, 2025

A. AAB25-016 Receive a report and hold a discussion regarding a report on Fire Station 9 operations.

Attachments: Exhibit 1 - Agenda Information Sheet

B. AAB25-015  Staff Reports:
1. Monthly Operations Report - April 2025
2. Administrative Report - April 2025
3. Airport Advisory Board-City Council Airport Related Items Matrix - April 2025
Attachments: Monthly Operations Report - April 2025 COMBINED

Administrative Update - April 2025

Airport Advisory Board-City Council Airport Related Items Matrix - April 2025

5. CONCLUDING ITEMS

A. Under Section 551.042 of the Texas Open Meetings Act, respond to inquiries from the Airport Advisory
Board or the public with specific factual information or recitation of policy, or accept a proposal to place the
matter on the agenda for an upcoming meeting AND under Section 551.0415 of the Texas Open Meetings
Act, provide reports about items of community interest regarding which no action will be taken, to include:
expressions of thanks, congratulations, or condolence; information regarding holiday schedules; an honorary or
salutary recognition of a public official, public employee, or other citizen; a reminder about an upcoming event
organized or sponsored by the governing body; information regarding a social, ceremonial, or community event
organized or sponsored by an entity other than the governing body that was attended or is scheduled to be
attended by a member of the governing body or an official or employee of the municipality; or an
announcement involving an imminent threat to the public health and safety of people in the municipality that has
arisen after the posting of the agenda.

NOTE: The Airport Advisory Board reserves the right to adjourn into a Closed Meeting on any item on its
Open Meeting agenda consistent with Chapter 551 of the Texas Government Code, as amended, or as
otherwise allowed by law.

CERTIFICATE

I certify that the above notice of meeting was posted on the official website
(https://tx-denton.civicplus.com/242/Public-Meetings-Agendas) and bulletin board at City Hall, 215E.
McKinney Street, Denton, Texas, on April 1, 2025, in advance of the 72-hour posting deadline, as applicable,
and in accordance with Chapter 551 of the Texas Government Code.

OFFICE OF THE CITY SECRETARY

NOTE: THE CITY OF DENTON'S DESIGNATED PUBLIC MEETING FACILITIES ARE
ACCESSIBLE IN ACCORDANCE WITH THE AMERICANS WITH DISABILITIES ACT. THE CITY
WILL PROVIDE ACCOMMODATION, SUCH AS SIGN LANGUAGE INTERPRETERS FOR THE
HEARING IMPAIRED, IF REQUESTED AT LEAST 48HOURS IN ADVANCE OF THE
SCHEDULED MEETING. PLEASE CALL THE CITY SECRETARY'S OFFICE AT 940-349-8309 OR
USE TELECOMMUNICATIONS DEVICES FOR THE DEAF (TDD) BY CALLING 1-800-RELAY-TX
SO THAT REASONABLE ACCOMMODATION CAN BE ARRANGED.
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File #: AAB25-009, Version: 1

AGENDA CAPTION
Consider approval of the minutes of February 12, 2025.

City of Denton Page 1 of 1 Printed on 4/1/2025
powered by Legistar™
4


http://www.legistar.com/

City of Denton

| City Hall
ary 215 E. McKinney Street
DENTON Denton, Texas

www.cityofdenton.com

AGENDA INFORMATION SHEET

DEPARTMENT: Denton Enterprise Airport

ACM: Frank Dixon
DATE: April 9, 2025
SUBJECT

Consider approval of the minutes of February 12, 2025.

BACKGROUND
The draft minutes from the Airport Advisory Board meeting of February 12, 2025, are attached for the
Board’s consideration and approval.

EXHIBITS

1. Agenda Information Sheet
2. Draft Minutes — February 12, 2025

Respectfully submitted:
Leanne Alexander, A.C.E.
Airport Analyst



MINUTES
AIRPORT ADVISORY BOARD
February 12, 2025

After determining that a quorum was present, the Airport Advisory Board of the City of Denton, Texas
convened in a Regular Meeting on Wednesday, February 12, 2025, at 3:00 p.m. in the Meeting Room at
the Denton Enterprise Airport Terminal Building, 5000 Airport Road, Denton, Texas.

PRESENT: Chair Rick Woolfolk, Vice Chair Brownie Stonecipher, Members Erica Garland, and Byron
Woods.

ABSENT: Members Ann Patterson and Davis Bird.
1. PLEDGE OF ALLEGIANCE
Members conducted the U.S. and Texas pledge of allegiance.
2. PRESENTATION FROM MEMBERS OF THE PUBLIC
None
3. ITEMS FOR CONSIDERATION
A. Consider approval of the minutes of January 8, 2025. (AAB25-004)
The item was presented, and discussion followed.

Member Woods moved to approve the item as presented. Member Stonecipher seconded the
motion. Motion carried.

AYES (4): Chair Woolfolk, Vice Chair Stonecipher, and Members Garland, and Woods
NAYS (0): NONE
ABSENT (2): Members Patterson and Davis

B. Election of Chair and Vice Chair. (AAB24-002)

Vice Chair Woolfolk nominated himself for Chair and Member Woods nominated Member
Stonecipher for Vice Chair. Both nominations were accepted. With no other nominations
forthcoming, the nomination process was closed.

Member Woods moved to approve the nominations. Member Garland seconded the motion.
Motion carried.

AYES (4): Chair Woolfolk, Vice Chair Stonecipher, and Members Garland, and Woods
NAYS (0): NONE
ABSENT (2): Members Patterson and Davis



City of Denton Airport Advisory Board Minutes
February 12, 2025

Page 2

C.

Receive a report, hold a discussion, and give staff direction regarding the 2025 Airport Advisory
Board meeting schedule. (AAB25-001)

The item was presented, and discussion followed.

Member Woods moved to approve the item as presented. Vice Chair Stonecipher seconded the
motion. Motion carried.

AYES (4): Chair Woolfolk, Vice Chair Stonecipher, and Members Garland, and Woods
NAYS (0): NONE
ABSENT (2): Members Patterson and Davis

Receive a report, hold a discussion, and provide a recommendation to the City Council regarding
the adoption of an ordinance of the City of Denton, a Texas home-rule municipal corporation,
authorizing the approval of a first amendment to a Professional Services Agreement between
the City of Denton and Garver, LLC amending the contract, in the not-to-exceed amount of
$70,000.00 said first amendment to provide a Drainage Study for the Airport; providing for the
expenditure of funds therefor; and providing an effective date (8133 — providing an additional
first amendment expenditure amount not-to-exceed $70,000.00, with the total contract
amount not-to-exceed $85,000.00). (AAB25-003)

The item was presented, and discussion followed.

Vice Chair Stonecipher moved to approve the item as presented. Member Garland seconded the
motion. Motion carried.

AYES (4): Chair Woolfolk, Vice Chair Stonecipher, and Members Garland, and Woods
NAYS (0): NONE
ABSENT (2): Members Patterson and Davis

Receive areport, hold a discussion, and provide a recommendation to the City Council regarding
the adoption of an ordinance of the City of Denton, a Texas home-rule municipal corporation,
authorizing the City Manager, or their designee, to execute an interlocal agreement with the
University of North Texas, under the Texas Government Code, Chapter 791, to authorize an
economic feasibility study for unmanned aerial systems in the City of Denton; and declaring an
effective date. (AAB25-008)

The item was presented, and discussion followed.

Member Woods moved to approve the item as presented. Vice Chair Stonecipher seconded the
motion. Motion carried.

AYES (4): Chair Woolfolk, Vice Chair Stonecipher, and Members Garland, and Woods
NAYS (0): NONE
ABSENT (2): Members Patterson and Davis



City of Denton Airport Advisory Board Minutes
February 12, 2025
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4. WORK SESSION

A. Recognition of service for Chair Robert Tickner and Member Ed Ahrens and David Smith.
(AAB25-006)

The items were presented, and discussion followed. There was no direction provided as the items
were for presentation/discussion purposes only.

B. Receive a report and hold a discussion regarding an update and overview of 2025 airport
building reversions. (AAB25-005)

The items were presented, and discussion followed. There was no direction provided as the items
were for presentation/discussion purposes only.

C. Staff Reports: (AAB25-007)
1. Monthly Operations Report — February 2025
2. Administrative Report — February 2025
3. Airport Advisory Board-City Council Airport Related Items Matrix — February 2025
The items were presented, and discussion followed. There was no direction provided as the items
were for presentation/discussion purposes only.
5. CONCLUDING ITEMS
The next scheduled Airport Advisory Board meeting is March 12, 2025, at 3:00 p.m.

Chair Woolfolk requested a Station 9 activity report.

With no further business, the meeting was adjourned at 3:44 p.m.

Rick Woolfolk Leanne Alexander
Chair Recording Secretary

MINUTES APPROVED ON:




H City Hall

Clty of Denton 215 E. McKinney St.
Denton, Texas 76201
www.cityofdenton.com

DENTON o
Legislation Text
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AGENDA CAPTION
Ratification of the Airport Business Permit for Iconic Flight, LLC to conduct Flight Training services at the
Denton Enterprise Airport.
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AGENDA INFORMATION SHEET

DEPARTMENT:  Airport

ACM: Frank Dixon
DATE: April 9, 2025
SUBJECT

Ratification of the Airport Business Permit for Iconic Flight, LLC to conduct Flight Training services at
the Denton Enterprise Airport.

PURPOSE

In accordance with the Denton Enterprise Airport Revised Code, Chapter 3, Article 3, all commercial
aeronautical activities conducted at the Airport require a valid Airport Business Permit. Additionally, the
Airport Minimum Operating Standards outline the process for obtaining such a permit. Iconic Flight, LLC
has submitted a request for an Airport Business Permit to provide flight training services at Denton
Enterprise Airport. Iconic Flight, LLC has secured office space at 5035 Warbird for classroom instruction.
Aircraft will be stored in a shared hangar with Sheltair, the Fixed Base Operator; however, no business
operations will be conducted within the hangar.

The Scope of Operations provided by Iconic Flight, LLC is attached as Exhibit 3.

APPLICANT(S)

Iconic Flight, LLC

Erich Roeder, Owner & Chief Pilot
1429 Wildrye Ridge

Celina, TX 75009

KEY CONSIDERATIONS

Iconic Flight, LLC has provided the appropriate documentation and meets the requirements for said
services as outlined in the Airport Minimum Operating Standards.

EXHIBITS

1. Agenda Information Sheet
2. Airport Business Permit
3. Scope of Operations

Respectfully submitted:
Leanne Alexander, A.C.E.
Airport Analyst
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Docusign Envelope ID: 941BC9A0-04F9-45C6-9788-E391DBBC2542

DENTON ENTERPRISE AIRPORT +

DENTON
o ENTERPRISE
DENTON AIRPORT BUSINESS PERMIT

AIRPORT

DFW ACCESE

(Required to conduct any commercial activity on the airport) = “™ ™™
Business or activity to be conducted (check all that apply):

Aircraft Charter Services

Aircraft Leasing or Rental Services
Aircraft Maintenance and Repair Services
Aircraft Management

Aircraft Sales Services

Aircraft Washing Services

Fixed Based Operator

Flight Training Services

Hangar Leasing Services

Mobile Maintenance and Repair Services
On-Airport Rental Car Concession

ooomOo

Other (list services):

Specialized Aircraft Repair Services (list service):

O O O Oooooo

Specialized Commercial Flying Service (list service):

These activities are limited to the airport by ordinance. Please refer to the Airport Minimum Operating
Standards for further information on each type of business.

Iconic Flight, LLC
Applicant/Business Name:

rich r/ r, Chief Pil
Authorized Representative/Title: Erich Roeder/ Owner, Chief Pilot

Erich.Roeder@iconicflight.com
Email Address:

www.iconicflight.com

Website:

~ 1429 Wildrye Ridge
Mailing Address:

Celina TX _ 75009
City: State: Zip:

(214) 799-3431 (214) 799-3431
Work Phone: Cell Phone: Fax:

Billing Address: 1423 Wildrye Riage

__ Celina TX 75009
City: State: Zip:
[ 214 -
Billing Phone: ( ).625-T144 Fax: Email:
Airport Business Permit - Orange February 11, 2020
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Docusign Envelope ID: 941BC9A0-04F9-45C6-9788-E391DBBC2542

The Applicant hereby requests the above action(s), and in consideration of this request being granted,
agrees to the following:

1. PERMIT LIMITATIONS: This permit may not be assigned or transferred, and is limited to the
approved business activity listed above

2. INFORMATION CHANGES: The Applicant shall notify Airport Administration, in writing within
fifteen (15) days, of any change to the information provided.

3. RELEASE OF LIABILITY: The City assumes no liability for damage or loss to personal property
while operating at Denton Enterprise Airport.

4. INDEMNIFICATION: The Applicant and invitees shall indemnify the City pursuant to Chapter 3 of
the Denton Revised Code. Permit holder shall endorse all liability insurance policies to include
the City of Denton as an additional insured. Applicant further agrees to waive their insurers’
subrogation rights against the City of Denton, and its Officers, Directors, Commissioners, and
Employees.

5. COMPLIANCE WITH THE LAW: The Applicant shall comply with all applicable laws, ordinances,
rules and regulations. To view regulations, go to http://www.cityofdenton.com/airport

Please check the box for each item attached and submitted with the application:
O Lease/License B Certificate of Insurance
O Sublease Agreement Sales and Use Tax Permit B FAA Certificates

The undersigned representative certifies he/she is authorized to sign for the business and acknowledges
receipt of a copy of this permiw
Applicants Signature: { /0 / Fa /Zo Y
B By checking this box, | affirm that the information provided above is accurate and that the above
represents my official signature.

Staff Use Only

Application, permits and insurance reviewed by:
Signature: __Leanne Alexander Date:  10/24/2024, Final Review 03/09/2025

Airport Manager or designee’s Comments/Stipulations:

Insurance approved 10/24/2024 - Risk Management

Certificate #25-001

Signed by:
Approved by Airport Manager or designee i (
Signature: g 5 Date; _3/21/2025
76544D73C36F499..C
Date ratified by Airport Advisory Board:
Airport Business Permit - Orange February 11, 2020
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. . apN-0,
Iconic Flight LLC &u ,%

5035 Warbird Drive, Denton, TX ;’ =2 |
7620'7 ‘ \° ""6
214-799-3431/IconicFlight@att.net Usin®

Scope of Operations:

Hours of Operation
- Monday through Sunday: By appointment only
- After-hours, weekends, and holidays: By scheduled appointment via phone or email

Primary Location
Operating out of SheltAir at Denton Enterprise Airport (KDTO)

Services Offered

Iconic Flight LLC is a Veteran-Owned flight school specializing in amphibious aircraft training using the ICON A5, a cutting-

edge Light Sport Aircraft. As the only seaplane flight training provider in North Texas, our services include:

- Adventure Flights

- Discovery Flights

- Biannual Flight Reviews

- Private and Commercial Single-Engine Sea Add-On Ratings
- Light Sport Amphibious Endorsements

Mission and Objectives
Our mission is to promote the safe and exciting world of seaplane flying in the North Texas region. We aim to:

- Increase public awareness of seaplane operations
- Provide high-quality training in a unique and scenic environment
- Help pilots expand their skillset and safety knowledge

Future Growth Plans
- Expand our fleet with additional seaplane aircraft to increase training availability and variety
- Strengthen our partnership with Above It All Flight School to promote Light Sport flying to region

Owner Qualifications
Erich Roeder, Owner and Chief Pilot:

Current A321 Captain at American Airlines T-34 Instructor Pilot with the Commemorative Air Force
Airline Transport Pilot (ATP) — Multi-Engine Land Commercial — Single-Engine Land/Sea, Glider

Certified Flight Instructor — Instrument, Multi-Engine Type ratings: B787, B737, A320, CRJ700, EMB145, SF340,
Advanced and Instrument Ground Instructor ATR42/72

We are proud to be part of the Denton aviation community and look forward to contributing to the continued growth
and reputation of Denton Municipal Airport.

Sincerely,

Erich Roeder

Owner/Chief Pilot Iconic Flight LLC
5035 Warbird Drive/Denton, TX 76207
214-799-3431/IconicFlight@att.net

B2rneos
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File #: AAB25-017, Version: 1

AGENDA CAPTION
Receive a report, hold a discussion, and provide a recommendation to the City Council regarding the adoption
of an ordinance of the City of Denton, a Texas home-rule municipal corporation, authorizing the approval of a
second amendment to a Professional Services Agreement between the City of Denton and Garver, LLC,
amending the contract approved by Purchasing on August 28, 2023, in the not-to-exceed amount of $15,000.00;
amended by Amendment 1 approved by City Council; said second amendment to provide a Taxiway
Rehabilitation Priority Report for the Denton Enterprise Airport; providing for the expenditure of funds
therefor; and providing an effective date (RFQ 8209 - providing for an additional second amendment
expenditure amount not-to-exceed $53,200.00, with the total contract amount not-to-exceed $138,200.00).
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AGENDA INFORMATION SHEET

DEPARTMENT: Airport
ACM: Frank Dixon
DATE: April 9, 2025
SUBJECT

Receive a report, hold a discussion, and provide a recommendation to the City Council regarding
the adoption of an ordinance of the City of Denton, a Texas home-rule municipal corporation, authorizing
the approval of a second amendment to a Professional Services Agreement between the City of Denton and
Garver, LLC, amending the contract approved by Purchasing on August 28, 2023, in the not-to-exceed
amount of $15,000.00; amended by Amendment 1 approved by City Council; said second amendment to
provide a Taxiway Rehabilitation Priority Report for the Denton Enterprise Airport; providing for the
expenditure of funds therefor; and providing an effective date (RFQ 8209 — providing for an additional
second amendment expenditure amount not-to-exceed $53,200.00, with the total contract amount not-to-
exceed $138,200.00).

STRATEGIC ALIGNMENT

This action supports Key Focus Area: Enhance Infrastructure and Mobility.

INFORMATION/BACKGROUND

The airport has been fortunate to receive funding for both the construction and reconstruction of our two
(2) runways within the last 10 years. While this has been great for the growth of the airport and has been
vital to its success, the airport still has several pavement sections in need of some form of repair. Anytime
the airport receives a grant from the Federal Aviation Administration (FAA), that project must compete
with the projects from every airport in the Texas Department of Transportation’s (TxDOT) aviation system.
The competition typically begins from the runway centerline outward, with those projects associated with
an airport’s runway taking precedence over the projects on ancillary pavement sections. While these
sections of pavement are still very important to the airport’s success, this just means staff needs to find
different funding sources for these projects that may not be as competitive in TxDOT’s process. This report
will allow staff to identify the needs in these areas and allow them to prioritize them based on the funding
they have available. Using the airport’s IIJA funding for these areas still affords staff the ability to utilize
grant funding at the typical 90/10 rate and allows staff to complete some of these very important projects.

Garver, LLC, will conduct a planning level Downstream Assessment based on guidance from the City of
Denton Exhibit A Stormwater Design Criteria Manual, dated October 2024, and the North Central Texas
Council of Governments (NCTCOG) integrated Stormwater Management (iISWM) Technical Manual,
latest edition. The Downstream Assessment shall consider the current master development plan for the
Denton Enterprise Airport (DTO) property and assume “full build out” developed conditions.
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Garver (Consultant) shall perform engineering services to evaluate the existing conditions of the taxiways
listed below and provide recommendations for rehabilitation. Evaluation will include a site investigation to
document existing conditions. A prioritization of projects based on the rehabilitation recommendations and
cost estimates will be provided to Denton Enterprise Airport for consideration of additional design services.
The taxiways under evaluation are Taxiways A, B, C, D, F, H, J, K, M, and O.

PRIOR ACTION/REVIEW (COUNCIL, BOARDS, COMMISSIONS)

On August 28, 2023, Purchasing approved a contract with Garver, LLC, in the not-to-exceed amount of
$15,000.

On February 18, 2025, City Council approved Amendment No. 1 with Garver, LLC, in the not-to-exceed
amount of $70,000, for a total not-to-exceed amount of $85,000. (Ordinance 25-284).

RECOMMENDATION

Award Amendment No. 2 with Garver, LLC, to provide a Taxiway Rehabilitation Priority Report for the
Denton Enterprise Airport, in a not-to-exceed amount of $53,200, for a total amended contract amount of
$138,200.

PRINCIPAL PLACE OF BUSINESS

Garver, LLC
North Little Rock, AR

ESTIMATED SCHEDULE OF PROJECT

This project will be started upon approval with a completion date within four to six weeks.

FISCAL INFORMATION

The total cost of the report is $53,200.00 and will be funded through a 90/10 IIJA Grant. This allocation
will have no impact on the Airport Operating Fund balance.

EXHIBITS

Exhibit 1: Agenda Information Sheet
Exhibit 2: Garver Proposal

Respectfully submitted:
Chase Patterson
Airport Operations Manager
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3000 Internet Blvd
Suite 400
Frisco, TX 75034

TEL 972.377.7480
FAX 972.377.8380

www.GarverUSA.com

March 11, 2025

Ryan Adams

Denton Enterprise Airport
Airport Director

5000 Airport Road
Denton, TX 76207

Re: Denton Enterprise Airport (DTO)
Taxiway Rehabilitation Prioritization
Engineering Services Proposal

Dear Mr. Adams:

Garver is pleased to submit this proposal to provide engineering professional services related to the
above referenced project.

COMPENSATION

For the Taxiway Rehabilitation Prioritization project, the hourly not-to-exceed fee of $53,200.00 is
based on the services included in Exhibit A. A detailed breakdown of the proposed fee for these
services is included within Exhibit B.

SCHEDULE

Garver acknowledges the importance of the project schedule to the City of Denton and agrees to put
forth its best professional efforts to perform its services under this Agreement in a manner consistent
with that schedule.

Barring unforeseen circumstances beyond the control of Garver, we would anticipate completing the
work within a mutually agreeable schedule that aligns with the City of Denton.

Garver is pleased to have this opportunity to submit this proposal and look forward to working with
you on this project. If you have any questions or would like any additional information, please feel free
to call me anytime at 214-619-9048.

Sincerely,

A

Sara Andrews, PE
Senior Project Manager

Attachments: Exhibit A — Scope of Services
Exhibit B — Fee Spreadsheet
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EXHIBIT A
(SCOPE OF SERVICES)

Generally, the Scope of Services includes the following professional services for the prioritization of
taxiway rehabilitation projects at Denton Enterprise Airport (DTO).

1.

DESIGN SERVICES

1.1. Garver (Consultant) shall perform engineering services to evaluate the existing conditions of
taxiways listed below and provide recommendations for rehabilitation. Evaluation will include
a site investigation to document existing conditions. A prioritization of projects based on the
rehabilitation recommendations and cost estimates will be provided to Denton Enterprise
Airport for consideration of additional design services. The taxiways under evaluation are the
following:

1.1.1.Taxiway A
1.1.2.Taxiway C
1.1.3.Taxiway D
1.1.4.Taxiway F
1.1.5.Taxiway H
1.1.6.Taxiway J
1.1.7. Taxiway M
1.1.8.Taxiway B
1.1.9.Taxiway K
1.1.10. Taxiway O

1.2. Additional design services will be provided upon acceptance of proposed recommendations
included in the preliminary engineering report letter

1.3. Garver will help prepare the Grant Applications for the use of the IIJA funds for the remaining
funds for Fiscal Year 2022 and planned funds for Fiscal Year 2023.

PROJECT DELIVERABLES

2.1. The following deliverables will be submitted to the parties identified below. Unless otherwise
noted below, all deliverables shall be electronic.

e Pavement Study

» Preliminary Engineering Report Letter
» Engineer’s Opinion of Probable Cost
e Executive Summary

ADDITIONAL SERVICES

3.1. Thefollowing items are not included under this agreement but will be considered as additional
services to be added under Amendment if requested by the Owner.

* Redesign for the Owner’s convenience or due to changed conditions after previous
alternate direction and/or approval.

» Geotechnical services

» Surveying services

» Deliverables beyond those listed herein.

Exhibit A — Scope of Services
DTO Taxiway Rehab Prioritization Garver Project No. 23A11281
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» Design of any utility relocation.

» Engineering, architectural, or other professional services beyond those listed herein.

*  Environmental Handling and Documentation, including wetlands identification or mitigation
plans or other work related to environmentally or historically (culturally) significant items.

4. SCHEDULE

4.1. Garver shall begin work under this Agreement upon execution of this Agreement and shall
complete the work within a mutually agreeable schedule with the Owner.

Exhibit A — Scope of Services
DTO Taxiway Rehab Prioritization Garver Project No. 23A11281
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Exhibit B

Denton Enterprise Airport (DTO)
Taxiway Rehab Prioritization

Conceptual Design (15%)

WORK TASK DESCRIPTION E-5 E-4 E-1 T-3
hr hr hr hr
Civil Engineering
In-Person Kickoff Meeting 3 4 3
Coordination with Airport & City of Denton 1 4 2
Site investigation to verify existing conditions 3 8 8 2
Develop Rehabilitation Recommendations & Exhibits 2 12 24 12
Develop Engineer's Opinion of Probable Costs 2 12 24
Develop Taxiway Rehabilitation Priority Plan 2 8 12
Develop Preliminary Engineering Report Letter 6 24 8
Develop Executive Summary of PER Findings 2 5 6 6
Virtual Review Meeting 1 2 1
Finalize letter based on Review Comments 2 4 6
Prepare IlJA 2022 Grant Application for Pavement Study 1 4
Prepare IlJA 2023 Grant Application for Pavement Design 1 4
Project Administration 1 4
Subtotal - Civil Engineering 27 95 94 20
Hours 27 95 94 20
SUBTOTAL - SALARIES: $52,683.00
DIRECT NON-LABOR EXPENSES
Document Printing/Reproduction/Assembly $202.00
Postage/Freight/Courier $30.00
Office Supplies/Equipment $65.00
Computer Modeling/Software Use $120.00
Travel Costs $100.00
SUBTOTAL - DIRECT NON-LABOR EXPENSES: $517.00
SUBTOTAL: $53,200.00
SUBCONSULTANTS FEE: $0.00
TOTAL FEE: $53,200.00

20



H City Hall
Clty of Denton 215 E. McKinney St.
Denton, Texas 76201

www.cityofdenton.com

DENTON o
Legislation Text

File #: AAB25-011, Version: 1

AGENDA CAPTION
Receive a report, hold a discussion, and provide recommendation to City Council regarding the approval of an
Airport Hangar Lease Agreement between the City of Denton, Texas and DSR-Cherokee 180, LLC, covering
property at 918 Aeronca Lane, Denton, Texas at the Denton Enterprise Airport; authorizing the City Manager to
execute the Airport Hangar Lease Agreement; and providing an effective date.

City of Denton Page 1 of 1 Printed on 4/1/2025
powered by Legistar™
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City of Denton

‘ City Hall
ary 215 E. McKinney Street
DENTON Denton, Texas

www.cityofdenton.com

AGENDA INFORMATION SHEET

DEPARTMENT: Denton Enterprise Airport

ACM: Frank Dixon
DATE: April 9, 2025
SUBJECT

Receive a report, hold a discussion, and provide recommendation to City Council regarding the approval
of an Airport Hangar Lease Agreement between the City of Denton, Texas and DSR-Cherokee 180, LLC,
covering property at 918 Aeronca Lane, Denton, Texas at the Denton Enterprise Airport; authorizing the
City Manager to execute the Airport Hangar Lease Agreement; and providing an effective date.

BACKGROUND

The land lease for 918 Aeronca Lane is currently held by DSR-Cherokee 180, LLC ("Lessee") and is set
to expire on April 30, 2025, at which point the property will revert to the City of Denton. The Lessee has
expressed interest in entering into a hangar lease agreement to continue its occupancy of the property.

The hangar, comprising 6,480 square feet, was appraised by Airport & Aviation Appraisals, Inc. in 2022
at $4.00 per square foot. The appraisal was conducted with the understanding that the City of Denton
intended to establish a lease agreement under which the tenant would be responsible for all property
expenses in addition to rent and utilities. These expenses include any required taxes, insurance, and
maintenance. A comprehensive breakdown of maintenance and repair responsibilities has been provided
to the Lessee and is attached to the Airport Hangar Lease Agreement. In accordance with current leasing
standards, the appraisal was adjusted by the Consumer Price Index (CPI) to $4.28 per square foot in 2024.

The Lessee intends to utilize the leasehold for Flight Training Services and holds a current and approved
Airport Business Permit. The proposed lease term is three (3) years.

Additionally, the Lessee will be required to provide a security deposit equivalent to one month’s rent.

STAFF RECOMMENDATION
Airport Staff recommends approval of the Airport Hangar Lease Agreement (Exhibit 3).

PRIOR ACTION/REVIEW (Council, Boards, Commissions)
None

FISCAL INFORMATION

The lease rate will be set at $4.28 per square foot, amounting to $27,745.83 annually. Commencing on the
second anniversary of the approved lease, the lease rate will be adjusted in accordance with any increases
in the Consumer Price Index for All Urban Consumers (CPI-U) as published by the U.S. Department of
Labor Bureau of Labor Statistics, in accordance with the lease terms.
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EXHIBITS
1. Agenda Information Sheet
2. Location Map
3. Airport Hangar Lease Agreement

Respectfully submitted:
Ryan Adams
Airport Director
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918 Aeronca Lane & DSR-Cherokee 180, LLC

Google Earth
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AIRPORT HANGAR LEASE AGREEMENT

between

CITY OF DENTON

and

DSR-Cherokee 180, LL.C

dated as of

, 2025

Conventional Hangar Lease Agreement (Dec. 2024)
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AIRPORT LEASE AGREEMENT

THIS AIRPORT LEASE AGREEMENT (this “Agreement”) effective as of this

day of , 2025, by and between the CITY OF

DENTON, TEXAS, a Texas home-rule municipal corporation (“City”’), and DSR-Cherokee 180,
LLC (the “Lessee” and, together with City, the “Parties” and each a “Party”).

RECITALS

WHEREAS, City is the owner and operator of the Denton Enterprise Airport in the City of
Denton, Texas (the “Airport™);

WHEREAS, City has the right, title, and interest in and to the real property on the Airport,
together with the facilities, easements, rights, licenses, and privileges hereinafter granted, and has
full power and authority to enter into this Agreement in respect thereof;

WHEREAS, DSR-Cherokee 180, LLC holds the leasehold interest of a certain ground
lease located at 918 Aeronca Lane at the Airport dated December 6, 1994 between the Parties (the
“Ground Lease Agreement”), which is due to expire on April 30, 2025, and upon its expiration,
pursuant to Section V. of the Ground Lease Agreement, the ownership an title to all building
improvements made to the Leased Premises shall merge with the real property and become solely
the property of the City, free and clear of all claims, liens, and encumbrances;

WHEREAS, immediately upon the expiration of the Ground Lease Agreement, without
interruption, the Lessee desires to lease and continue to occupy that certain hangar located within
the Airport known as 918 Aeronca Lane, with the public address known as 918 Aeronca Lane
(hereinafter referred to as “Leased Premises” and more fully described in Exhibit A attached hereto
and made a part hereof) and City desires to lease the same to the Lessee for the Term as defined
below;

WHEREAS, Lessee is qualified, ready, willing, and able to undertake such occupancy,
and/or use; and

WHEREAS, the Parties hereto wish to memorialize their agreement herein and they agree
as follows:

AGREEMENT
NOW, THEREFORE, in consideration of the foregoing Recitals, which by this reference
are hereby incorporated into this Agreement, and the mutual covenants contained in this
Agreement, the Parties hereto hereby agree as follows:
ARTICLE I
LEASE OF LEASED PREMISES; TERM

Section 1.1  Lease of Leased Premises.

Signed by: 1 ocuSigned by:
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A. City hereby leases to Lessee, and Lessee hereby rents from City for its exclusive
use the Leased Premises, all herein described rights incident thereto, for and during the Lease Term
and upon and subject to the terms, provisions, and conditions herein set forth. “Leased Premises”
shall include all land and improvements, as hereafter defined in Exhibit A, attached hereto.

Section 1.2 Lease Term. The term of this Agreement (the “Lease Term”), shall be for
a period of three (3) years commencing immediately upon the expiration of the Ground Lease
Agreement, without interruption, on May 1, 2025 (the “Commencement Date”), and unless
sooner terminated pursuant to the provisions of this Agreement, shall terminate on April 30,
2028.

A. Lessee further agrees that upon the expiration or termination of the Lease Term, the
Leased Premises will be delivered to City in as good a condition as when this Agreement began,
reasonable wear and tear and matters covered by insurance excepted and the Improvements, as
hereafter defined, will be delivered to City in as good a condition as when such Improvements
were constructed, located, installed, placed or erected in, upon or under the Leased Premises,
reasonable wear and tear and matters covered by insurance excepted.

B. Except as otherwise expressly set forth elsewhere herein, Lessee shall have no
rights with respect to any improvements made to the Leased Premises during the Lease Term that
are not otherwise required to be removed by the City.

Section 1.3 Right of Entry; Access to Books and Records. City, through its duly
authorized agents, shall have at any reasonable time the full and unrestricted right to enter the
Leased Premises, as hereafter defined, for the purpose of periodic inspection for fire protection, to
make repairs permitted under this Lease, to show the Leased Premises to any prospective lessee,
purchaser, or lender, and to investigate compliance with the terms of this Agreement and other
applicable laws, or for any other lawful purpose; provided, however, that except in the case of
emergency, such right shall be exercised upon reasonable prior notice to Lessee and with an
opportunity for Lessee to have an employee or agent present, and will not interfere with Lessee’s
occupancy or operations.

A. City shall have the right to erect and maintain, on or about the Leased Premises,
customary signs advertising the Leased Premises for lease.

B. Lessee agrees to provide any documents that may be requested by City to
determine compliance with this Agreement within thirty (30) days of such request.

Section 1.4  Ownership of [eased Premises. City and Lessee intend and hereby agree
that the Leased Premises shall be and remain the property of City during the entire term of this
Agreement and thereafter.

Section 1.5  Holding Over: Rights at Expiration.

A. If Lessee retains all or any portion of the Leased Premises after the expiration or
termination of the Lease Term by lapse of time or otherwise, such holding over shall constitute the
creation of a tenancy at will with respect to such retained portion, terminable by City at any time
upon thirty (30) days prior written notice to Lessee. Under such tenancy at will, Lessee agrees to
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pay to City as liquidated damages, and not as a penalty, 150 percent of the last monthly rental rate
under this agreement for each month of holdover. All provisions of this Agreement shall remain
in full force and effect during such holdover period.

ARTICLE 11

RENTAL; SECURITY DEPOSIT
Section 2.1 Rent.

A. In consideration for the use of the Leased Premises herein granted, Lessee shall
pay to City the following rental amounts (the “Rent”). The monthly rent shall be in the sum of
$4.28 per net square foot, applied to a total building area of 6,480 net square feet, said sum being
stipulated herein as Twenty Seven Thousand Seven Hundred and Forty-Five dollars and Eighty
Three Cents ($27,745.83) (sales tax included), payable in twelve equal monthly installments of
Two Thousand Three Hundred and Twelve Dollars and Fifteen Cents ($2,312.15). All rental
payment will be due in advance on the first of each calendar month thereafter. City will mail a
courtesy statement on or about the first of each month. Failure to receive the statement in a
timely manner does not absolve Lessee from making rental payment on the first of each month.

B. The Rent shall begin following the Commencement date. If the Commencement
Date is on a day other than the first day of a month, Lesse will pay City a prorated amount of the
Rent equal to the product of the monthly installment of the Rent multiplied by a fraction, the (1)
numerator of which is the number of days from (and including) the Commencement Date
through (and including) the last day of the month that includes the Commencement Date and the
(i1) denominator of which is the number of days in that month. The prorated portion of the Rent
is due on or before the Commencement Date. Payment for any fractional calendar month at the
end of the Lease Term shall be similarly prorated.

C. The Rent for the Leased Premises shall be readjusted at the end of each two (2)
year period during the Lease Term, starting on the Commencement Date month and every two
(2) years thereafter, on the basis of the proportion that the then-current United States Consumer
Price Index for all urban consumers (“CPI-U”) for the Dallas-Fort Worth Bureau of Labor
Statistics (1982-84 = 100) bears to that of the Commencement Date month.

Section 2.2 Insufficient Funds Charge. There shall be an extra charge of THIRTY
DOLLARS ($30.00) on any check returned by the bank for insufficient funds or account not
existing.

Section 2.3  Time and Place of Payments. The Rent, as well as all other charges
hereunder, shall be payable in equal monthly installments in advance on or before the first business
day of each calendar month of the Lease Term at City’s offices of the Finance Department of the
City of Denton, 215 E. McKinney, Denton, Texas, unless otherwise designated in writing by the
City.

Section 2.4  Delinquent Rent. In the event Rent due pursuant to Section 2.1 or any other
amounts payable by Lessee hereunder shall not be paid by Lessee on the due date thereof, Lessee
shall pay to City as additional Rent, an interest charge of five percent (5%), or the maximum
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percentage allowed by law, whichever is greater, of the amount due for each full calendar month
of delinquency, computed as simple interest. No interest shall be charged until payment is thirty
(30) days overdue, but any such interest assessed thereafter shall be computed from the due date.

Section 2.5  Security Deposit.

A. Lessee shall deposit with the City, upon execution of this Lease, the sum of
$2,312.15, to be held by City as Lessee’s “Security Deposit”. Such Security Deposit shall be
equal to one monthly installment of Rent unless otherwise adjusted as provided for in this
Agreement.

(a) If at any time during this Agreement the Security Deposit then held
on account by City becomes less than the prevailing monthly installment of Rent, Lessee
will make an additional payment to City so that the Security Deposit held by City is
increased to equal monthly installment of Rent unless otherwise adjusted as provided for
in this agreement.

(b) City shall hold such Security Deposit without interest as security
for the performance by Lessee of Lessee’s covenants and obligations under this Lease.
City may combine the Security Deposit with City’s other funds, and no trust relationship
is created with respect to the Security Deposit. Lessee shall not assign, otherwise
transfer, or encumber or attempt to assign, otherwise transfer, or encumber the Security
Deposit, and City and its successors and assigns shall not be bound by any actual or
attempted assignment, other transfer, or encumbrance. Regardless of any assignment,
other transfer, or encumbrance of the Security Deposit by the Lessee, City may return the
Security Deposit to the Lessee.

(©) The Security Deposit is not an advance payment of Rent or a
measure of liquidated damages in case of default by Lessee. Upon the occurrence of any
event of default, City 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 Rent and any other damage, injury, expense, or liability
caused to City by such event of default. Following any such application of the Security
Deposit, Lessee shall pay to City, on demand, the amount to be applied to fully restore
the Security Deposit to its required amounts.

(d) If Lessee is not then in default hereunder, such Security Deposit,
less any lawful deductions by City, shall be returned by City to Lessee with an accounting
of said deductions taken no later than thirty (30) days following the termination or
expiration of this Agreement. Permitted deductions from the Security Deposit may
include but not be limited to unpaid Rent; unpaid utility charges incurred by Lessee;
unpaid service charges; damages by Lessee to the Leased Premises (beyond normal wear
and tear); or repairs by City; replacement cost of City’s property that was in or attached to
the Leased Premises and is missing; cost to replace unreturned keys; agreed reletting
charges; City’s cost of cleaning the Leased Premises to a broom swept condition if
required; City’s cost of removal of any trash or debris left in the Leased Premises; City’s
cost of the removal and storage of Lessee’s personal property left or abandoned by the
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Lessee or otherwise disposed of by City; City’s cost of removal of unauthorized vehicles
or aircraft left on the Leased Premises; government fees or fines against City because of
the Lessee; late fees and other costs of collection incurred by City in connection with this
Agreement; interest that would have been earned by City on unpaid balances; attorney’s
fees, court costs, and filing fees.

ARTICLE III

OCCUPANCY, USE, AND CONDITIONS OF LEASED PREMISES

Section 3.1  Condition of [.eased Premises. Lessee accepts the Leased Premises in their
present “as is” condition. LESSEE RELEASES CITY AND HOLDS CITY AND CITY’S OFFICERS,
DIRECTORS, ELECTED AND APPOINTED OFFICIALS, EMPLOYEES, AND AGENTS HARMLESS FOR
ANY CLAIMS ARISING OUT OF OR RELATED TO ANY CONDITION OF THE LEASED PREMISES.

Section 3.2  Permitted Use of Leased Premises.

A. The Leased Premises shall be used and occupied by the Lessee only for
Commercial Aviation Use limited to the following (“Permitted Use”):

(a) Storage of aircraft owned by, or under the direct care, custody, and
operational control (as the term is recognized by the FAA) of the Lessee and related
aeronautical tools, equipment, parts, and supplies and for no other purpose without City’s
prior written consent.

(b) Light maintenance, repair, and restoration of Lessee’s aircraft.
(©) Flight Training Services.

B. For the purposes hereof, “Commercial Aviation Use” means the operation of a
business enterprise providing aviation-related goods, services, or facilities for a commercial
purpose (including, without limitation, any activity by the Lessee securing earning, income,
compensation, and/or profit from said activities, whether such objectives are accomplished).
Lessee shall occupy and use the Leased Premises only for the Permitted Use and shall comply
with all Laws and Regulations as defined herein relating to the use, condition, access to, and
occupancy of the Leased Premises.

C. The Leased Premises shall not be used for any purpose or activity that (i)
constitutes a violation of any Laws and Regulations as defined herein; (ii) in City’s opinion,
creates or would create a nuisance or waste or unreasonably disturb, annoy, or interfere with
other Lessees or users of the Airport; or (iii) increases insurance costs for the City.

D. Lessee acknowledges that City is bound by, and this Agreement is subject to, the
terms and conditions of all Federal Aviation Administration, Texas Department of Transportation,
and other grant agreements, grant assurances, and regulations regarding the Airport, including
without limitation, any grant, loan, regulation, or agreement under Section 22.055 of the Texas
Transportation Code, as amended or superseded, whether now existing or made in the future.
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Lessee agrees not to act or fail to act in any way or manner that would cause City to be in
violation of any of the foregoing.

Section 3.3 Access. City agrees that if Lessee is not in breach of this Agreement, Lessee
and Lessee’s employees, officers, directors, sublessees (that are approved by City pursuant to this
Agreement), contractors, subcontractors, suppliers, agents, guests and invitees, and other
representatives (“Lessee’s Associates™) are authorized to ingress and egress across the common
areas of the Airport (in the areas designated by City, for the purposes for which they were designed,
and as permitted by applicable Laws and Regulations as defined in Section 3.4) on a non-exclusive
basis and to the extent reasonably necessary for Lessee’s use, occupancy, and operations at the
Leased Premises. Lessee agrees to comply with any driver training program or guidelines
established by the City as a condition to such access. Lessee further agrees to ensure that Lessee’s
Associates shall comply with such requirements. During special events at the Airport, Lessee
acknowledges that the standard operation procedure at the Airport may be altered such that egress
and ingress to the Leased Premises may be altered by the City. The City will notify Lessee in
writing of any special events and/or closures that will impede Lessee’s use of the Leased Premises.
Lessee’s failure to comply with the altered procedure is a default of this Agreement, and City may
proceed to terminate this Agreement.

Section 3.4  Use of Leased Premises and Compliance with all Laws and Regulations.
Lessee agrees that it shall use the Leased Premises only for aeronautical purposes and its Permitted
Use and Lessee and Lessee’s Associates shall comply at all times, at Lessee’s sole cost, with any
and all laws and regulations (as amended or otherwise modified from time to time) that are
applicable to Lessee’s business and Lessee’s use of the Leased Premises, including those
pertaining to the construction of buildings on public property, and Lessee’s use, occupancy, or
operations at the Leased Premises, or the Airport (the “Laws and Regulations”), which include,
but are not limited to, all laws, statutes, ordinances, regulations, rules, orders, writs, judgments,
decrees, injunctions, directives, rulings, guidelines, standards, codes, policies, common law, and
other pronouncements of any kind having the effect of law that may be applicable at any time
during the term of this Agreement including, but not limited to, the Airport Rules and Regulations,
Minimum Operating Standards, master plans and zoning codes, and all Laws and Regulations
pertaining to the environment (the “Environmental Laws”); any and all plans and programs
developed in compliance with such requirements (including, but not limited to, any Airport
Security Plan); and all lawful, reasonable, and nondiscriminatory Airport policies and other
requirements. Lessee shall provide all required notices under the Laws and Regulations. Upon a
written request by City, Lessee will verify, within a reasonable time frame, compliance with any
Laws and Regulations. Further, in its use of the Leased Premises, Lessee shall comply with the
following:

A. Address. Lessee shall file with the Airport Director and keep current its mailing
addresses, telephone numbers, and contacts where it can be reached in an emergency.

Section 3.5  No Unauthorized Use. Lessee and Lessee’s Associates shall use the Leased
Premises and the Airport only for purposes that are expressly authorized by this Agreement and
shall not engage in any unauthorized use of the same. Unauthorized uses include, but are not
limited to, restricting access on any road or other area that Lessee does not lease; placing waste
materials on the Airport or disposing of such materials in violation of any Laws and Regulations;
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any use that would constitute a public or private nuisance or a disturbance or annoyance to other
Airport users; driving a motor vehicle in a prohibited Airport location; the use of automobile
parking areas in a manner not authorized by City; any use that would interfere with any operation
at the Airport or decrease the Airport’s effectiveness (as determined by City in its sole discretion);
and any use that would be prohibited by or would impair coverage under either Party’s insurance
policies or would cause an increase in the existing rate of insurance upon the Leased Premise.

Section 3.6  Permits and Licenses. Lessee shall obtain and maintain in current status all
permits and licenses that are required under any Laws and Regulations in connection with Lessee’s
use, occupancy, construction, or operations at the Leased Premises or the Airport. Those permits
and licenses include but are not limited to, (i) all contractors doing work on the Leased Premises
must be licensed by the State of Texas, (i1) prior to commencing construction of any improvements,
a permit must be obtained from the City of Denton and a copy of the permit must be furnished to
the Airport Manager, and (ii1) if applicable, clearance must be obtained from the responsible health
department or other agency. In the event that Lessee receives notice from any governmental entity
that Lessee lacks, or is in violation of, any such permit or license, Lessee shall provide City with
timely written notice of the same.

Section 3.7  Payment of Taxes. Lessee shall pay (before their respective due dates) all
applicable taxes, fees, assessments, and levies that relate to Lessee’s use, occupancy, or operations
at the Leased Premises or the Airport and all other obligations for which a lien may be created
relating thereto (including, but not limited to, utility charges and work for any improvements).
Lessee shall be responsible for any and all applicable taxes generated by the Denton County Tax
Assessor / Collector.

Section 3.8  No Liens. No liens may be placed upon the Leased Premises. Within thirty
(30) days, Lessee shall pay all lawful claims made against City and discharge all liens filed or
which exist against the Leased Premises or any other portion of the Airport (other than Lessee’s
trade fixtures or trade equipment) to the extent such claims arise out of or in connection with,
whether directly or indirectly, the failure to make payment for work done or materials provided by
Lessee its contractors, subcontractors, or materialmen. However, Lessee shall have the right to
contest the amount or validity of any such claim or lien without being in default under this
Agreement upon furnishing security in a form acceptable to the City, in an amount equal to one
hundred percent (100%) of such claim or lien, which insures that such claim or lien will be properly
and fully discharged forthwith in the event that such contest is finally determined against Lessee
or City. The City shall give timely notice to Lessee of all such claims and liens of which it becomes
aware. When contracting for any work in connection with the Leased Premises, Lessee shall
include in such contract a provision prohibiting the contractor or any subcontractor or supplier
from filing a lien or asserting a claim against City’s real property or any interest therein. The
lessee is solely responsible for ensuring that all requirements are met such that such lien waivers
are effective and enforceable (such as filing such contracts, if necessary). Furthermore, when
completed, any improvements on the Leased Premises shall be free from all construction liens.

Section 3.9  Compliance with 2252.909 of Texas Government Code.

A. In connection with Lessee’s construction, alteration, or repair of the improvements
or any other construction on the Leased Property, Lessee shall require their contractor to:
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(a) execute a payment bond that conforms to Subchapter I, Chapter 53,
Property Code; and

(b) execute a performance bond in an amount equal to the amount of
the contract for the protection of the City and conditioned on the faithful performance of
the contractor’s work in accordance with the plans, specifications, and contract documents.

B. Lessee shall provide the City with a notice of commencement of construction no
later than ninety (90) days prior to the commencement of construction, alteration, or repair of any
improvement to the Leased Property (“Notice of Commencement”), which will materially conform
with the requirements under Texas Local Government Code 2252.909.

C. Notice of Commencement must:
(a) identify the public property where the work will be performed;
(b) described the work to be performed;
(©) state the total cost of the work to be performed;
(d) include copies of the performance and payment bonds required; and

(e) include a written acknowledgment signed by the contractor stating
that copies of the required performance payment bonds will be provided to all
subcontractors not later than the fifth day after the date a subcontract is executed.

Section 3.10 Condemnation

A. If, during the term hereof, any part of the Leased Premises shall be acquired or
condemned by eminent domain for any public or quasi-public use or purpose, or is sold to a
condemning authority under threat of condemnation. After such taking by or sale to said
condemning authority the remainder of the Leased Premises is not susceptible to efficient and
economic occupation and operation by Lessee, this lease shall automatically terminate as of the
date said condemning authority takes possession of the Leased Premises. City shall refund to
Lessee any prepaid but unaccrued rental less any sum then owing by Lessee to City.

B. If, after such taking by or sale to said condemning authority, the remainder of the
Leased Premises is susceptible to efficient and economic occupation and operation by Lessee,
this lease shall not terminate but the Base Rent due hereunder shall be adjusted so that the Lessee
shall be required to pay for the remainder of the Term hereof the sum obtained by multiplying
each monthly base rent installment due hereunder(as adjusted from time to time pursuant to this
agreement) by a fraction, the numerator of which shall be the number of square feet remaining in
the Leased 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 Leased Premises.
The base rent adjustment called for herein shall either not commence or be suspended until said
condemning authority takes possession of the condemned portion of the Leased Premises. All
other terms and provisions shall remain unchanged unless otherwise provided for herein.
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C. The City shall receive the entire award or payment from any condemnation and
Lessee shall have no claim to that award or for the value to City of any unexpired term of this
Lease; provide, however, that the City shall have the right to appear in any condemnation
proceeding or action to negotiate, prosecute and adjust any claim attributable to loss or damage
to City’s trade fixtures and removable personal property, removal or relocation costs, and any
and any loss to Lessee resulting from the unexpired portion of the Lease Term. If this Lease is
not terminated pursuant to subparagraph A of this section, City shall repair damage to the Leased
Premises caused by the condemnation (excluding Lessee’s fixtures, furniture, equipment,
personal property, and leasehold improvements made by or on behalf of the Lessee or any
permitted assignee, sublessee, or other occupant of the Leased Premises), except that (i) City
shall not be obligated to repair any damage for which Lessee has been reimbursed by the
condemning authority; and (ii) if the condemnation damages or payments received by City are
not sufficient to pay for such repair, City shall have the right to terminate this Lease.

ARTICLE 1V

REPRESENTATIONS AND WARRANTIES

Section 4.1  Representations by City. City represents and warrants that it has the right,
power, and legal capacity to enter into and perform its obligations under this Agreement, has duly
executed and delivered this Agreement, and that this Agreement constitutes a legal, valid, and
binding obligation of City.

Section 4.2  Representations by Lessee. Lessee represents and warrants that it has the
right, power, and legal capacity to enter into and perform its obligations under this Agreement, has
duly executed and delivered this Agreement, and that this Agreement constitutes a legal, valid, and
binding obligation of Lessee.

ARTICLE V

OBLIGATIONS OF LESSEE

Section 5.1  Plans and Specifications. With respect to any improvements to the Leased
Premises, Lessee shall select qualified architects and engineers to prepare, prior to construction or
on a phased basis during construction, the architectural, site, structural, mechanical, and/or
electrical drawings and specifications for the improvements in the form and content required by
the appropriate local planning and zoning authorities and pursuant to all applicable Laws and
Regulations and this Agreement, which shall be approved in writing by City (collectively, the
“Plans and Specifications™).

Section 5.2 Operations and Maintenance. Lessee shall maintain the Leased Premises in
a condition that is clean, free of debris, safe, sanitary, and in good repair and shall not accumulate
or permit the accumulation of any trash, refuse, debris, or of anything that is unsightly, which
creates a fire hazard, nuisance, or causes inconvenience to adjoining properties. Lessee shall
perform all work in accordance with Laws and Regulations and in a good and workmanlike
manner. Lessee shall promptly remedy any condition that fails to meet this standard.
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Without limiting the foregoing obligations, Lessee shall not store on the Leased Premises
any inoperable equipment, discarded or unsightly materials, or materials likely to create a hazard;
shall not use areas outside of enclosed buildings for storage; and shall store trash in covered metal
receptacles or any other receptacles approved in writing by the Airport Director, or designee. Any
substance or material that is regulated by any Environmental Law (“Hazardous Materials™) shall
be governed by Section 5.8. In addition, Lessee agrees to comply with all applicable provisions
of City’s Texas Pollutant Discharge Elimination Multi-Sector General Permit.

A. City shall, throughout the term hereof, expect as otherwise expressly provided in
this Agreement and so long as Lessee is not in default of this Agreement beyond any applicable
cure period, be responsible for those areas, items, and matters identified in the “City” column as
set forth in Exhibit B — Maintenance and Repair Responsibilities, which exhibit is attached
hereto and incorporated herein by reference. City shall not be responsible for Lessee or any third
party’s equipment, fixtures, or personal property comprising a part of or located upon the Leased
Premises.

B. Except as provided in subparagraph A of this Section, Lessee shall, to the City’s
satisfaction, maintain the Leased Premises in good order, condition, and repair throughout the
term of this Lease including, but no limited to, those areas, items, and matters identified under
the “Lessee” column set forth in the attached Exhibit B to this Agreement. Lessee shall be
responsible for any alterations, additions, or improvements made by Lessee to the Leased
Premises and/or any improvements thereon or therein. Lessee shall, throughout the term hereof,
be responsible for all consumable supplies and repair of plumbing and water damage caused
because of Lessee’s failure to reasonably protect water probes from freezing temperatures or
misuse by Lessee or by Lessee’s Associates. Lessee shall be responsible for keeping the Leased
Premises free from waste and nuisance and shall upon the expiration of the Lease Term, or any
earlier termination of this Lease or any repossession of the Leased Premises by City, deliver the
Leased Premises clean and free of trash and in good condition and repair, with all fixtures and
equipment situated in or upon the Leased Premises in the same condition as same existed on the
Commencement Date, with reasonable wear and tear excepted.

C. Notwithstanding anything to this Lease or the contrary, Lessee shall bear the risk
of complying with the Americans with Disabilities Act of 1990, any other federal or any state
laws governing access to the disabled or architectural barriers, and all rules, regulations, and
guidelines promulgated under such Laws, as amended from time to time, in or pertaining to the
Leased Premises.

D. In the event Lessee fails to so maintain or repair the Leased Premises and/or its
fixtures, equipment, and personal property comprising a part of or located upon the Leased
Premises, and/or otherwise fails to comply with any of the provisions of subparagraph B or D of
this Section or any other provision of this Lease requiring Lessee to maintain or repair the
Leased Premises or keep them in a particular condition, city shall have the right (but not the
obligation) to cause all such repairs or other maintenance or work to be made, and the reasonable
costs therefor expended by City plus interest thereon as provided in this Agreement shall be paid
by Lessee to the City on demand.
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E. Without limiting the foregoing obligations, Lessee shall not sore on the Leased
Premises any inoperable equipment, discarded or unsightly materials, or materials likely to create
a hazard; shall not use areas outside of enclosed buildings for storage; and shall store trash in
covered metal receptacles or any other receptacles approved in writing by the Airport Director, or
designee. Any substance or materials that is regulated by any Environmental Law (“Hazardous
Materials”) shall be governed by Section 5.8. In addition, Lessee agrees to comply with all
applicable provisions of City’s Texas Pollutant Discharge Elimination Multi-Sector General
Permit.

Section 5.3 Alterations, Additions, and Improvements. Lessee shall not create any
openings in the roof or exterior walls, or make any alterations, additions, or improvements to the
Leased Premises without the prior written consent of City. City shall not unreasonably withhold
its consent for non-structural alterations, additions, or improvements. Lessee shall have the right
to erect or install shelves, bins, machinery, and trade fixtures if Lessee complies with all
appliable Laws in connection therewith. All alterations, additions, and improvements in and to
the Leased Premises shall be performed in accordance with the terms and provisions of this
Agreement, with all Laws, and in a first-class, workmanlike manner, and Lessee shall promptly
pay and discharge all costs, expenses, claims for damages, liens, and all other liabilities and
obligations with arise in connection therewith.

Section 5.4  Utilities. Except where provided to the contrary below, Lessee shall be
responsible, at Lessee’s sole cost and expense, for obtaining all utility connections at or for the
Leased Premises and Lessee shall pay all charges for water, electricity, gas, sewer, internet,
telephone, or any other utility connections, impact fees, tap-in fees, and services furnished to the
Leased Premises during the term hereof. Lessee agrees to contact all utility service providers prior
to any excavation or digging on the Leased Premises or the premises in and around the Leased
Premises. City shall in no event be liable or responsible for any cessation or interruption in any
such utility service.

A. If Lessee is the responsible party for obtaining any of the utility connections at or
for the Leased Premises, any access or alterations to the Leased Premises or to the Airport
necessary to obtain any of such utility connections may be made only with the City's prior
consent ant at Lessee’s sole expense.

B. In the event Lessee fails to pay any utility or connection charges for which Lessee
is responsible, City shall have the right (but not the obligation) to pay or cause to be paid such
charges, fees, or expenses incurred by Lesse and the cost thereof expended by or caused to be
expended by City plus interest thereon as provided in this agreement shall be paid by Lessee
upon written demand.

C. Prior to executing this Lease, Lessee acknowledges that it has, at its sole costs and
expense, determined that all necessary utilities are available to the Premise, subject to any
necessary connections, as applicable, and are adequate for Lessee’s intended commercial use,
and that there are no other utility services needed or required by Lessee at the Leased Premises in
connection herewith.
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D. City shall in no event be liable or responsible for any cessation or interruption in
any utility services to the Leased Premises.

Section 5.5  Signs and Equipment. Lessee shall not place, or cause to be placed, any
signs or equipment (such as radio, communications, meteorological, aerial, navigation and other
related equipment) reasonably necessary for the operation of the Lessee’s business or aeronautical
activities on the Leased Premises unless otherwise agreed to in writing by City. Lessee, at its sole
expense, shall be responsible for the creation, installation, and maintenance of all such signage and
equipment. Lessee shall pay to the City any and all damages, injuries, or repairs resulting from the
installation, maintenance or repair of any such signage and equipment.

A. Any Signage placed on the Leased Premises shall be maintained at all times in a
safe, neat, sightly, and good physical condition. All signage and equipment shall be removed
from the Leased Premises by Lessee immediately upon receipt of instructions for removal of
same from City, including without limitation, upon expiration or termination of this Lease
Agreement. If Lessee fails to remove the Signage, then City may do so at the sole cost and
expense of Lessee.

B. Notwithstanding anything contained herein to the contrary, all signage and
equipment shall comply with all applicable shall be installed and maintained in compliance with
all applicable Laws and Regulations, and do not interfere with the operation of any navigation
facilities or Airport communications (including, without limitation, navigation facilities or
Airport communications used or operated by the FAA).

Section 5.6  Security. Lessee is responsible to comply (at Lessee’s sole cost) with all
security measures that City, the United States Transportation Security Administration, the United
States Department of Homeland Security (“Homeland Security”), the United States Federal
Aviation Administration (“FAA”), or any other governmental entity having jurisdiction may
require in connection with the Airport, including, but not limited to, any access credential
requirements, any decision to remove Lessee’s access credentials, and any civil penalty obligations
and other costs arising from a breach of security requirements caused or permitted by Lessee or
Lessee’s Associates. Lessee agrees that Airport access credentials are the property of City and
may be suspended or revoked by City for security-related reasons in its sole discretion at any time.
Lessee shall pay all fees associated with such credentials, and Lessee shall immediately report to
the Airport Manager any lost credentials or credentials that Lessee removes from any employee or
any of Lessee’s Associates. Lessee shall protect and preserve security at the Airport. Lessee
acknowledges that FAA, Homeland Security, or a subdivision of either may enact laws or
regulations regarding security at general aviation airports such that City may not be able to comply
fully with its obligations under this Agreement, and Lessee agrees that City will not be liable for
any damages to Lessee or Lessee’s personal property that may result from said noncompliance.

Section 5.7  Obstruction Lights. Lessee shall, at its expense, provide and maintain
obstruction lights on any structure on the Leased Premises if required by City or FAA regulations.
Any obstruction lights so required shall comply with the specifications and standards established
for such installations by City or FAA.

Section 5.8  Hazardous Materials.
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A. No Violation of Environmental Laws. Lessee shall not cause or permit any
Hazardous Materials to be used, produced, stored, transported, brought upon, or released on, under,
or about the Leased Premises or the Airport by Lessee or Lessee’s Associates in violation of
applicable Environmental Laws. Lessee is responsible for any such violation as provided by
Section 7.

B. Response to Violations. Lessee agrees that in the event of a release or threat of
release of any Hazardous Material by Lessee or Lessee’s Associates at the Airport, Lessee shall
provide City with prompt notice of the same. Lessee shall respond to any such release or threat of
release in accordance with applicable Laws and Regulations. If City has reasonable cause to
believe that any such release or threat of release has occurred, City may request, in writing, that
Lessee conduct reasonable testing and analysis (using qualified independent experts acceptable to
City) to show that Lessee is complying with applicable Environmental Laws. City may conduct
the same at Lessee’s expense if Lessee fails to respond in a reasonable manner. Lessee shall cease
any or all of Lessee’s activities as City determines necessary, in its sole and absolute discretion, in
connection with any investigation, cure, or remediation. If Lessee or Lessee’s Associates violate
any Environmental Laws at the Airport (whether due to the release of a Hazardous Material or
otherwise), Lessee, at Lessee’s sole expense, shall have the following obligations, which shall
survive any expiration or termination of this Agreement: (i) promptly remediate such violation in
compliance with applicable Environmental Laws; (i1) submit to City a written remediation plan,
and City reserves the right to approve such plan (which approval shall not be unreasonably
withheld) and to review and inspect all work; (iii) work with City and other governmental
authorities having jurisdiction in connection with any violation; and (iv) promptly provide City
copies of all documents pertaining to any environmental concern that are not subject to Lessee’s
attorney-client privilege.

C. Obligations upon Termination and Authorized Transfers. Upon any expiration or
termination of this Agreement or any change in possession of the Leased Premises authorized by
City, Lessee shall demonstrate to City’s reasonable satisfaction that Lessee has removed any
Hazardous Materials and is in compliance with applicable Environmental Laws. Such
demonstration may include, but is not limited to, independent analysis and testing to the extent
that facts and circumstances warrant analysis and testing, such as evidence of past violations or
specific uses of the Leased Premises. Ifthe site is contaminated during Lessee’s possession, Lessee
shall bear all costs and responsibility for the required clean up, and shall hold City, its officers,
elected and appointed officials, employees, and agents harmless therefrom. Notwithstanding
anything to the contrary, the obligations of this Section 5.8 shall survive any termination of this
Agreement.

Section 5.9  Trash, Garbage, and Other Refuse. Lessee shall pick up and provide for a
complete and proper arrangement for adequate sanitary handling and disposal, away from the
Airport through the City or any other licensed refuse hauler. Lessee is responsible for contacting
the Master Refuse Hauler and arranging for disposal and payment of such services. Lessee shall
provide and use suitable covered metal receptacles, or any other receptacles approved by the
Airport Director, or designee, for all such garbage, trash, and other refuse on the Leased Premises.
Lessee shall not pile boxes, cartons, barrels, pallets, debris, or similar items in an unattractive or
unsafe manner, on or about the Leased Premises.
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ARTICLE VI

INDEMNIFICATION AND INSURANCE

Section 6.1  Insurance. Lessee agrees to purchase general liability covering the Lessee
and Lessee’s Associates, and its operations on the Airport as described in Section 3 in an amount
not less than $1,000,000 per occurrence and provide coverage for Leased Premises/operations and
contractual liability AND where exposure exists in the opinion of the City, coverage for:
products/completed operations; explosions, collapse, and underground property damage; and
environmental impairment.

A. All risk property insurance on a one-hundred percent (100%) replacement cost
basis covering loss or damage to all facilities and improvements located on the Leased Premises,
either as a part of this Lease Agreement or erected by the Lessee subsequent to this Lease
Agreement. Covered perils shall include, but not be limited to, Fire, Extended Coverage, and
Vandalism & Malicious Mischief. Under no circumstances shall the City be liable for any
damages to fixtures, merchandise, or personal property of the Lessee or its sub-lessees. The City
of Denton will be shown as a loss payee, as their interest may appear.

B. Additional Insurance requirements may be necessary as identified in the Airport
Minimum Operating Standards, or other applicable Laws and Regulations, for specific
aeronautical uses.

Construction Insurance: Prior to the commencement of renovation of existing
buildings/improvements or construction of any permanent building/improvement, Lessee shall
purchase and maintain, or require Lessee’s contractor to purchase and maintain, until final
completion and acceptance of all work, insurance coverage written by companies approved by
the State of Texas and acceptable to the City in the following types and amounts:

A. Workers’ Compensation within the regulations of the Texas Workers’

Compensation Act. The minimum policy limits for Employers Liability are:
e Bodily Injury by Accident: $100,000 Each Accident
e Bodily Injury by Disease: $100,000 Each Employee
e Bodily Injury by Disease: $500,000 Policy Limit

B. Business Automobile Liability Insurance covering owned, hired, and non-owned
vehicles, with a minimum combined single limit for bodily injury (including death)
and property damage limit of $1,000,000 per occurrence.

C. Commercial General Liability Insurance including, but not limited to, Leased
Premises/Operations, Personal & Advertising Injury, Products/Completed Operations,
Independent Contractors and Contractual Liability with minimum combined bodily
injury (including death) and property damage limits of $1,000,000 per occurrence,
$1,000,000 products/completed operations aggregate, $2,000,000 general aggregate.
The policy shall include coverage extended to apply to products/completed operations
and Explosions, Collapse and Underground (XCU) hazards.

D. All Risk Builder’s Risk Insurance, if the project involves complete construction of
new buildings, or, Installation Floater, if the project involves materials and supplies
needed for additions, renovations or remodeling of an existing building, with an

Signed by: 14 ocuSigned by:

42



Docusign Envelope ID: BA1IEBD28-AFB5-464A-A0AC-481E7B8D9EE7

insured value equal to 100% of replacement cost, if Builder’s Risk, or 100% of the
contract cost, if Installation Floater.

Section 6.2  Coverage Requirements

a. All liability policies shall be endorsed to include the city of Denton, and
its officers and employees as an Additional Insured. All all-risk property policies shall be
endorsed to name the City of Denton as a loss payee. All required insurance policies shall
provide for a minimum of 30 days written notice to the City of any cancellation or material
change to the policy.

b. All insurance required by the Lease Agreement must be issued by a
company or companies of sound and adequate financial responsibility and authorized to do
business in the State of Texas. All policies are subject to the examination and approval of the
City’s office of Risk Management for their adequacy as to content, form of protection and
providing company.

c. Required insurance naming the City as an additional insured much be
primary insurance and not contributing with any other insurance available to the City whether
from a third-party liability policy or other. Said limits of insurance shall in no way limit the
liability the Lessee hereunder.

d. The City shall be provided with a copy of all such policies and renewal
certificates. Failure to Lessee to comply with the minimum specified amounts or types of
insurance as required by City shall constitute Lessee’s default of this Lease Agreement.

e. During the Lease Term, or any extension thereof, City herein reserves the
right to, with one hundred twenty (120) days’ notice, adjust or increase the liability insurance
amounts required of the Lessee, and to require any additional rider, endorsement, provisions, or
certificates of insurance, and Lessee hereby agrees to provide any such insurance requirements as
may be required by City.

Section 6.3  Lessee’s Indemnification and Duty to Pay DamagesLLESSEE SHALL HOLD
CITY AND CITY’S OFFICERS, ELECTED AND APPOINTED OFFICIALS, EMPLOYEES, AND AGENTS
EXEMPT AND HARMLESS, TO THE EXTENT ALLOWED BY LAW, FROM AND AGAINST ANY AND ALL
CLAIMS, DEMANDS, SUITS, JUDGMENTS, COSTS, AND EXPENSES ASSERTED BY ANY PERSON OR
PERSONS (INCLUDING AGENTS OR EMPLOYEES OF CITY, LESSEE, OR SUBLESSEE) BY REASON OF
DEATH OR INJURY TO PERSONS OR LOSS OF OR DAMAGE TO PROPERTY RESULTING FROM
LESSEE’S OPERATIONS, OR ANYTHING DONE OR OMITTED BY LESSEE UNDER THIS AGREEMENT
EXCEPT TO THE EXTENT THAT SUCH CLAIMS, DEMANDS, SUITS, JUDGMENTS, COSTS, AND
EXPENSES MAY BE ATTRIBUTED TO THE INTENTIONAL ACTS OR OMISSIONS OF CITY, ITS AGENTS,
OR EMPLOYEES.

B. CITY SHALL NOT BE LIABLE TO LESSEE FOR ANY DAMAGE BY OR FROM ANY ACT
OR NEGLIGENCE OF ANY CO-LESSEE OR OTHER OCCUPANT OF THE SAME BUILDING, OR BY ANY
OWNER OR OCCUPANT OF ADJOINING OR CONTIGUOUS PROPERTY.
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C. LESSEE AGREES TO PAY FOR ALL DAMAGES TO THE LEASED PREMISES, ITS
APPARATUS, OR APPURTENANCES CAUSED BY LESSEE’S MISUSE OR NEGLECT THEREOF.

D. LESSEE SHALL BE RESPONSIBLE AND LIABLE FOR THE CONDUCT OF LESSEE’S
ASSOCIATES IN, ON AND AROUND THE LEASED PREMISES.

Section 6.4  Casualty Damage or Destruction.

A. In case of any damage to or destruction of the buildings, structures, fixtures and
equipment, or any other improvements, on or at the Leased Premises, or any part thereof, Lessee
shall promptly give written notice thereof to City, generally describing the nature and extent of
such damage and/or destruction.

B. If the Leased Premises (the hangar building or structure, excluding Lessee's
fixtures, furniture, equipment, personal property and leasehold improvements made by or on
behalf of Lessee or any assignee, sublessee or other occupant of the Leased Premises) should be
substantially, totally, or partially destroyed or damaged by fire, tornado or other casualty, this
Lease shall not terminate, but City may, at City's sole option and at City's sole cost, expense and
risk, proceed forthwith and use reasonable diligence to rebuild or repair the Leased Premises (the
hangar building or structure, but excluding Lessee's fixtures, furniture, equipment, personal
property and leasehold improvements made by or on behalf of Lessee or any permitted assignee,
sublessee or other occupant or user of the Leased Premises) to substantially the condition in
which it existed prior to such destruction or damage; provided, however, that if City elects not to
rebuild or repair such damage or destruction and notifies Lessee in writing of such election, then
this Lease shall terminate and rent shall be abated for the unexpired portion of this Lease,
effective from the date of actual receipt by City of the written notification of the damage or
destruction from Lessee. If City elects to rebuild or repair the Leased Premises and the Leased
Premises are unleasable in whole or in part following such destruction or damage, during the
period of such rebuilding or repair the Rent payable hereunder shall be equitably adjusted for
that period during which the Leased Premises are unleasable. However, if the destruction or
damage was caused by the negligence, gross negligence, or willful or wanton act or omission of
Lessee, or any of Lessee's officers, employees, agents, sublessees, licensees, contractors,
subcontractors, or invitees, or any other person for whom Lessee is responsible, Rent shall not be
abated and Lessee shall have the continuing obligation to pay Rent during the period of such
rebuilding or repair.

If City elects to rebuild or repair the Leased Premises (the hangar building or structure) as set
forth above, Lessee shall, immediately upon notice from City, remove from the Leased Premises
its equipment and property as reasonably required by City to complete such rebuilding or repair.
Upon the completion of such rebuilding or repair, Lessee shall restore the Leased Premises and
Lessee's property and promptly reopen for business. Lessee shall use the proceeds from Lessee's
insurance policies for restoration of improvements made by Lessee to the Leased Premises, for
restoration and/or replacement of Lessee's equipment, trade fixtures, and inventory, and to cover
any business interruption loss.

C. City's election to pay for the cost of the repair or rebuilding of the Leased
Premises (the hangar building or structure) or any part thereof may, at City's option, not extend
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beyond or exceed the proceeds of any casualty or property damage insurance payable and
collected in connection with such damage or destruction. All insurance proceeds, if any, payable
on account of such damage or destruction shall be held and retained by City (whether such repair
or rebuilding occurs, or this Lease terminates).

ARTICLE VII

DEFAULT AND REMEDIES

Section 7.1  Lessee’s Default. The occurrence of any of the following events shall
constitute a default by Lessee under this Agreement unless cured within thirty (30) days
following written notice of such violation from City:

A. Lessee fails to timely pay any Rent or other sums due under this Agreement;

B. Lessee fails to comply with any other term, condition, or covenant of this
Agreement, including but not limited to:

(a) Failure to deliver the required additional security deposit;
(b) Abandonment of the Leased Premises;
(c) Default under any other lease or agreement with the City;

C. Lessee assigns or encumbers any right in this Agreement, delegates any
performance hereunder, or subleases any part of the Leased Premises (except as expressly
permitted in this Agreement);

D. Lessee files a petition in bankruptcy or has a petition filed against Lessee in
bankruptcy, insolvency, or for reorganization or appointment of a receiver or trustee which is not
dismissed within sixty (60) days;

E. Lessee petitions for or enters into an arrangement for the benefit of creditors, or
suffers this Agreement to become subject to a writ of execution and such writ is not released
within thirty (30) days;

F. Lessee defaults in constructing any improvements that are required to be
constructed under this Agreement; or

G. Lessee dissolves or dies.

Section 7.2 Default by City. City shall not be in default under this Agreement unless
City fails to perform an obligation required of City under this Agreement within thirty (30) days
after written notice by Lessee to City. If the nature of City’s obligation is such that more than
thirty (30) days are reasonably required for performance or cure, City shall not be in default if
City commences performance within such thirty (30) day period and thereafter diligently
prosecutes the same to completion.
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Section 7.3 Remedies for Failure to Pay Rent. If any rent required under this Lease
shall not be paid when due, City shall have the following remedies:

A. Terminate this Lease, take possession of the Improvements, resume possession of
the Leased Premises for its own account, and recover immediately from Lessee the difference
between the Rent and the fair rental value of the property for the term, reduced to present worth.

B. Terminate this Lease, take possession of the Improvements, resume possession of
the Leased Premises, re-lease the Leased Premises for the remainder of the term for the account
of Lessee, and recover from Lessee, at the end of the term or at the time each payment of Rent
comes due, the difference between the Rent and the rent received on the re-leasing or renting.

In either event, City shall also recover all expenses incurred by reason of Lessee's breach,
including reasonable attorney’s fees.

Section 7.4  Remedies for Breach of Agreement. If Lessee shall fail to perform or
breach any provision of this Lease other than the agreement to pay Rent, City shall provide
written notice to Lessee specifying the performance required. Thirty (30) days after such notice
is provided, City may:

A. Terminate this Lease or take any action it is legally entitled to take, including
instituting litigation to compel performance of this Lease.

B. Recover all expenses related to such litigation, including City’s attorney’s fees,
should City be the prevailing party.

Section 7.5  Additional Remedies. Upon the occurrence of any event of default listed
in Paragraph 23, City shall also have the following remedies:

A. Terminate Lessee’s right to occupy all or any part of the Leased Premises without
terminating this Lease and with or without reentering or repossessing the Leased Premises.

B. Recover unpaid Rent and any Breach Damages, as defined below.

C. Change locks, access codes, or other access control devices and take self-help or
judicial action to exclude Lessee and other occupants from the Leased Premises after providing
any notice required by law.

D. Remove and store any property on the Leased Premises at Lessee’s sole cost.

E. Sue for eviction, specific performance, equitable relief, Rent, damages, or any
other available remedy.

F. Apply the Security Deposit to any amounts due or increase the Security Deposit
as permitted by this Lease.

G. Charge interest on unpaid amounts at the Default Interest Rate specified in
Paragraph 40.
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H. Recover liquidated rental damages for Lessee’s failure to pay Rent if City
terminates this Lease with more than twelve (12) months remaining in its term, equal to twelve
(12) times the monthly Rent due at termination, as agreed liquidated damages.

L Exercise all other remedies available to City under law, equity, or this Lease.

Section 7.6  Lessee Property. If Lessee’s property remains on the Leased Premises after
Lease termination or repossession, City may remove and store such property at Lessee’s expense
and 1s not obligated to release the property until all costs and unpaid amounts are reimbursed.

Section 7.7  No Waiver. No act or omission by City shall constitute acceptance of
surrender or termination of this Lease unless explicitly stated in writing. City’s pursuit of any
remedies shall not preclude other remedies provided by law, equity, or this Lease.

Section 7.8  Survival. The provisions of this Article VII and the remedies and rights
provided in this Article VII shall survive any expiration or termination of this Agreement.

ARTICLE VIII

ASSIGNMENT AND SUBLEASING

Section 8.1  Assignment by Lessee.

A. Lessee shall not assign any of its rights under this Agreement, including, but not
limited to, rights in any improvements, (whether such assignment is voluntarily or involuntarily,
by merger, consolidation, dissolution, change in control, or any other manner), and shall not
delegate any performance under this Agreement, except with the prior written consent of City to
any of the same, in City’s sole discretion. As a condition of obtaining such consent, the City
reserves the right to require the transferee receiving any such rights from Lessee to execute a new
lease agreement provided by City. Regardless of City’s consent, Lessee shall not be released from
any obligations for matters arising during the time when this Agreement was in effect. Any
purported assignment or delegation of rights or delegation of performance in violation of this
section is void and may be deemed by City (in City’s sole discretion) an event of default under this
Agreement.

B. For the purposes hereof, an assignment will be deemed to have also occurred if the
person(s) who owns or has voting control of 51% or more of Lesse on the Commencement date
ceases to own or have coting control of 51% or more of Lessee at any time during the term of the
Agreement. From time to time, as requested by City, Lessee shall provide to City, in a form
acceptable to City, a written certification as to the ownership of voting securities or voting control
of the sublessee. For the purposes hereof, “control” means the possession, directly or indirectly,
of the power to direct or cause the direction of the management and policies of an entity, whether
through ownership of voting securities or partnership interests, by contract, or otherwise.

C. Upon the expiration or termination of this Agreement, Lessee hereby assigns,
transfers, and conveys to City, without warranty, the following:
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(a) The right to the use of the Plans and Specifications to the extent
owned by Lessee;

(b) Any copyright interests in the Plans and Specifications held by
Lessee; and

(©) The right to enforce, in Lessee’s own name as a proper party, (1) any
subcontracts related to the Improvements or other maintenance or services contracts in
force with respect to the Leased Premises or Improvements and any warranties arising
under any of them or in connection with the performance thereof, as the case may be.

Section 8.2  Assignment by City. City shall have the right, in City’s sole discretion, to
assign any of its rights under this Agreement (and in connection therewith, shall be deemed to have
delegated its duties), and upon any such assignment, Lessee agrees that Lessee shall perform its
obligations under this Agreement in favor of such assignee.

Section 8.3  Encumbrances. Lessee shall not encumber or permit the encumbrance of
any real property at the Airport. Except for a Leasehold Mortgage as defined in Section 8.5, Lessee
shall not encumber or permit the encumbrance of any of Lessee’s rights under this Agreement
without City’s prior written consent, in City’s sole discretion. Lessee shall not record this
Agreement or any document or interest relating thereto. Any purported encumbrance of rights in
violation of this Section 8.3 is void.

Section 8.4  Leasehold Mortgage. Absent the prior written consent of City, Lessee shall
not have the right to mortgage or collaterally assign its interest in this Agreement, the Leased
Premises or any improvements to a bank or other similar institutional lender.

Section 8.5  Subleasing.  Any sublease of the Improvements or the Leased Premises
is strictly prohibited without the prior written consent of the City. Any permitted sublease must be
for aviation-related purposes only. Furthermore, any sublease agreement intended for conducting
commercial aeronautical activities, as identified in the Airport Minimum Operating Standards or
other applicable Laws and Regulations, will require an approved Airport Business Permit prior to
commencing operations. All sublease agreements, if approved, must be provided to the City at the
time of execution.

ARTICLE IX
MISCELLANEOUS PROVISIONS

Section 9.1  Waiver of Exemption. Any constitutional or statutory exemption of Lessee
of any property usually kept on the Leased Premises, from distress or forced sale, is waived.

Section 9.2 Addresses. All notices given under this Agreement to City shall be sent to
the Airport Manager at 5000 Airport Road, Denton, Texas 76207, with a copy to the City Attorney
at 215 E. McKinney, Denton, Texas 76201, or such other place as City shall specify in writing.
All notices given under this Agreement to Lessee shall be sent to:

DSR-Cherokee 180, LLC
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13901 Midway Rd, Ste 102-351
Dallas, TX 75244
Sherman@jinthepattern.com

All notices given under this Agreement to the Mortgagee shall be sent to the address provided by
Mortgagee to City. Any notice properly mailed by registered mail, postage and fee prepaid, shall
be deemed delivered when mailed, whether received or not.

Section 9.3  No Waiver. The waiver by City of any breach of any term, covenant, or
condition herein contained shall not be deemed to be a waiver of such term, covenant, or condition
or any subsequent breach of the same or any other term, covenant, or condition herein contained.
The subsequent acceptance of rent hereunder by City shall not be deemed to be a waiver of any
preceding breach by Lessee of any term, covenant, or condition of this Agreement, other than the
failure of Lessee to pay the particular rental so accepted, regardless of City’s knowledge of such
preceding breach at the time of acceptance of such rent.

Section 9.4  Lessee’s Subordination. Lessee hereby subordinates and makes this
Agreement inferior to all existing and future mortgages, trust indentures or other security interest
of City or City’s successor in interest. Lessee shall execute and deliver any documents required
to evidence and perfect such subordination.

Section 9.5  Additional Charges as Rent. Any charges against Lessee by City for
services or for work done on the Leased Premises by order of Lessee or otherwise accruing under
this Agreement shall be considered as Rent due.

Section 9.6  Subordination to Grant Assurances. This Agreement shall be subordinate
to the Grant Assurances. In the event that this Agreement, either on its own terms or by any other
reason, conflicts with or violates any such Grant Assurances, City has the right to amend, alter or
otherwise modify the terms of this Agreement in order to resolve such conflict or violation.

Section 9.7  Non-Interference With Operation of the Airport. Lessee expressly agrees
for itself, its successors, and assigns that Lessee will not conduct operations in or on the Leased
Premises in a manner that in the reasonable judgment of City, (i) interferes or might interfere with
the reasonable use by others of common facilities at the Airport, (ii) hinders or might hinder police,
fire fighting, or other emergency personnel in the discharge of their duties, (ii1) would or would be
likely to constitute a hazardous condition at the Airport, (iv) would or would be likely to increase
the premiums for insurance policies maintained by City unless such operations are not otherwise
prohibited hereunder and Lessee pays the increase in insurance premiums occasioned by such
operations, (V) is contrary to any applicable Grant Assurance; (vi) is in contradiction to any rule,
regulation, directive, or similar restriction issued by agencies having jurisdiction over the Airport
including FAA, Homeland Security, Transportation Security Administration and Customs and
Border Patrol, or (vii) would involve any illegal purposes. In the event this covenant is breached,
City reserves the right, after prior written notice to Lessee, to enter upon the Leased Premises and
cause the abatement of such interference at the expense of Lessee. In the event of a breach in
Airport security caused by Lessee, resulting in fine or penalty to City of which Lessee has received
prior written notice, such fine or penalty will be charged to Lessee.
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Section 9.8  Emergency Closures. During time of war or national emergency, City
shall have the right to enter into an agreement with the United States Government for military or
naval use of part or all of the landing area, the publicly owned air navigation facilities and/or
other areas or facilities of the Airport. If any such agreement is executed, the provisions of this
Agreement, insofar as they are inconsistent with provisions of the agreement with the
Government, will be suspended.

Section 9.9  Interpretation.

A. References in the text of this Agreement to articles, sections, or exhibits pertain to
articles, sections, or exhibits of this Agreement, unless otherwise specified.

B. The terms “hereby,” “herein,” “hereof,” “hereto,” “hereunder,” and any similar
terms used in this Agreement refer to this Agreement. The term “including” shall not be construed
in a limiting nature, but shall be construed to mean “including, without limitation.”

C. Words importing persons shall include firms, associations, partnerships, trusts,
corporations, and other legal entities, including public bodies, as well as natural persons.

D. Any headings preceding the text of the articles and sections of this Agreement, and
any table of contents or marginal notes appended to copies hereof, shall be solely for convenience
of reference and shall not constitute a part of this Agreement, nor shall they affect the meaning,
construction or effect of this Agreement.

E. Words importing the singular shall include the plural and vice versa. Words of the
masculine gender shall be deemed to include correlative words of the feminine and neuter genders.

Section 9.10 Force Majeure. No act or event, whether foreseen or unforeseen, shall
operate to excuse Lessee from the prompt payment of rent or any other amounts required to be
paid under this Agreement. If City (or Lessee in connection with obligations other than payment
obligations) is delayed or hindered in any performance under this Agreement by a force majeure
event, such performance shall be excused to the extent so delayed or hindered during the time
when such force majeure event is in effect, and such performance shall promptly occur or resume
thereafter at the expense of the Party so delayed or hindered. A “force majeure event” is an act or
event, whether foreseen or unforeseen, that prevents a Party in whole or in part from performing
as provided in this Agreement, that is beyond the reasonable control of and not the fault of such
Party, and that such Party has been unable to avoid or overcome by exercising due diligence, and
may include, but is not limited to, acts of nature, war, riots, strikes, accidents, fire, and changes in
law. Lessee hereby releases City and City’s officers, elected and appointed officials, employees,
and agents from any and all liability, whether in contract or tort (including strict liability and
negligence) for any loss, damage, or injury of any nature whatsoever sustained by Lessee Lessee’s
Associates during the Lease Term, including, but not limited to, loss, damage, or injury to the
aircraft or other personal property of Lessee that may be located or stored in, on or under the
Leased Premises due to a force majeure event.

Section 9.11 Governing Law and Venue. This Agreement has been made in and will be
construed in accordance with the laws of the State of Texas. In any action initiated by one Party
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against the other, exclusive venue and jurisdiction will be in the appropriate state courts in and for
Denton County, Texas.

Section 9.12 Amendments and Waivers. No amendment to this Agreement shall be
binding on City or Lessee unless reduced to writing and signed by both Parties. No provision of
this Agreement may be waived, except pursuant to a writing executed by the Party against whom
the waiver is sought to be enforced.

Section 9.13  Severability. If any provision of this Agreement is determined to be invalid,
illegal, or unenforceable, the remaining provisions of this Agreement shall remain in full force and
effect if both the economic and legal substance of the transactions that this Agreement
contemplates are not affected in any manner materially adverse to any Party. If any provision of
this Agreement is held invalid, illegal, or unenforceable, the Parties shall negotiate in good faith
to modify this Agreement to fulfill as closely as possible the original intents and purposes of this
Agreement.

Section 9.14 Merger. This Agreement constitutes the final, complete, and exclusive
agreement between the Parties on the matters contained in this Agreement. All prior and
contemporaneous negotiations and agreements between the Parties on the matters contained in this
Agreement are expressly merged into and superseded by this Agreement. In entering into this
Agreement, neither Party has relied on any statement, representation, warranty, nor agreement of
the other Party except for those expressly contained in this Agreement.

Section 9.15 Relationship of Parties. This Agreement does not create any partnership,
joint venture, employment, or agency relationship between the Parties. Nothing in this Agreement
shall confer upon any other person or entity any right, benefit, or remedy of any nature.

Section 9.16 Further Assurances. Each Party shall execute any document or take any
action that may be necessary or desirable to consummate and make effective a performance that is
required under this Agreement.

Section 9.17 Required Federal Clauses. Lessee and Lessee’s Associates shall comply
with all Laws and Regulations, including all of the required federal clauses in this Section 9.17.

A. During the performance of this contract, Lessee, for itself, its assignees, and
successors in interest (hereinafter collectively referred to as the “Lessee”) agrees as follows:

1. Compliance with Regulations: Lessee will comply with the Title VI List of
Pertinent Nondiscrimination Acts And Authorities, as they may be amended from
time to time, which are herein incorporated by reference and made a part of this
Agreement.

2. Non-discrimination: Lessee, with regard to the work performed by it during the
term of this Agreement, will not discriminate on the grounds of race, color, or
national origin in the selection and retention of contractors, including
procurements of materials and leases of equipment. Lessee will not participate
directly or indirectly in the discrimination prohibited by the Nondiscrimination
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Acts and Authorities, including employment practices when the contract covers
any activity, project, or program set forth in Appendix B of 49 CFR Part 21.

3. Solicitations for Agreements, Including Procurements of Materials and
Equipment: In all solicitations, either by competitive bidding, or negotiation
made by Lessee for work to be performed under a subcontract, including
procurements of materials, or leases of equipment, each potential contractor or
supplier will be notified by Lessee of Lessee’s obligations under this Agreement
and the Nondiscrimination Acts And Authorities on the grounds of race, color, or
national origin.

4. Information and Reports: Lessee will provide all information and reports
required by the Acts, the Regulations, and directives issued pursuant thereto and
will permit access to its books, records, accounts, other sources of information,
and its facilities as may be determined by the sponsor or the Federal Aviation
Administration to be pertinent to ascertain compliance with such
Nondiscrimination Acts And Authorities and instructions. Where any information
required of Lessee is in the exclusive possession of another who fails or refuses to
furnish the information, Lessee will so certify to City or the Federal Aviation
Administration, as appropriate, and will set forth what efforts it has made to obtain
the information.

5. Sanctions for Noncompliance: In the event of Lessee’s noncompliance with the
Non-discrimination provisions of this contract, City will impose such sanctions as
it or the Federal Aviation Administration may determine to be appropriate,
including, but not limited to cancelling, terminating, or suspending the Agreement,
in whole or in part.

6. Incorporation of Provisions: Lessee will include the provisions of paragraphs
one through six of this Section 9.17(A) in every contract, including procurements
of materials and leases of equipment, unless exempt by the Acts, the Regulations
and directives issued pursuant thereto. Lessee will take action with respect to any
contract or procurement as City or the Federal Aviation Administration may direct
as a means of enforcing such provisions including sanctions for noncompliance.
Provided, that if Lessee becomes involved in, or is threatened with litigation by a
contractor, or supplier because of such direction, Lessee may request City to enter
into any litigation to protect the interests of City. In addition, Lessee may request
the United States to enter into the litigation to protect the interests of the United
States.

B. Real Property Acquired or Improved Under the Airport Improvement Program.
Lessee for itself, its heirs, personal representatives, successors in interest, and assigns, as a part of
the consideration hereof, does hereby covenant and agree as a covenant running with the land that
in the event facilities are constructed, maintained, or otherwise operated on the property described
in this Agreement for a purpose for which a Federal Aviation Administration activity, facility, or
program is extended or for another purpose involving the provision of similar services or benefits,
Lessee will maintain and operate such facilities and services in compliance with all requirements
imposed by the Nondiscrimination Acts and Regulations listed in the Pertinent List of
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Nondiscrimination Authorities (as may be amended) such that no person on the grounds of race,
color, or national origin, will be excluded from participation in, denied the benefits of, or be
otherwise subjected to discrimination in the use of said facilities.

C. Construction/Use/Access to Real Property Acquired Under the Activity, Facility or
Program. Lessee for itself, its heirs, personal representatives, successors in interest, and assigns,
as a part of the consideration hereof, does hereby covenant and agree as a covenant running with
the land that (1) no person on the ground of race, color, or national origin, will be excluded from
participation in, denied the benefits of, or be otherwise subjected to discrimination in the use of
said facilities, (2) that in the construction of any improvements on, over, or under such land, and
the furnishing of services thereon, no person on the ground of race, color, or national origin, will
be excluded from participation in, denied the benefits of, or otherwise be subjected to
discrimination, and (3) that Lessee will furnish its services in compliance with all other
requirements imposed by or pursuant to the List of Nondiscrimination Acts And Authorities.

D. Title VI List of Pertinent Nondiscrimination Acts and Authorities. During the
performance of this Agreement, Lessee, for itself, its assignees, and successors in interest
(hereinafter referred to as the ‘“contractor”) agrees to comply with the following non-
discrimination statutes and authorities; including but not limited to:

e Title VI of the Civil Rights Act of 1964 (42 U.S.C. § 2000d et seq., 78 stat.
252), (prohibits discrimination on the basis of race, color, national origin);

e 49 CFR Part 21 (Non-discrimination In Federally-Assisted Programs of The
Department of Transportation—Effectuation of Title VI of The Civil Rights Act
of 1964);

e The Uniform Relocation Assistance and Real Property Acquisition Policies Act
0of 1970, (42 U.S.C. § 4601), (prohibits unfair treatment of persons displaced or
whose property has been acquired because of Federal or Federal-aid programs
and projects);

e Section 504 of the Rehabilitation Act of 1973, (29 U.S.C. § 794 et seq.), as
amended, (prohibits discrimination on the basis of disability); and 49 CFR Part
27;

e The Age Discrimination Act of 1975, as amended, (42 U.S.C. § 6101 ef seq.),
(prohibits discrimination on the basis of age);

e Airport and Airway Improvement Act of 1982, (49 USC § 471, Section 47123),
as amended, (prohibits discrimination based on race, creed, color, national
origin, or sex);

1. The Civil Rights Restoration Act of 1987, (PL 100-209), (Broadened the scope,
coverage and applicability of Title VI of the Civil Rights Act of 1964, The Age
Discrimination Act of 1975 and Section 504 of the Rehabilitation Act of 1973,
by expanding the definition of the terms “programs or activities” to include all
of the programs or activities of the Federal-aid recipients, sub-recipients and
contractors, whether such programs or activities are Federally funded or not);
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ii.  Titles II and III of the Americans with Disabilities Act of 1990, which prohibit
discrimination on the basis of disability in the operation of public entities,
public and private transportation systems, places of public accommodation, and
certain testing entities (42 U.S.C. §§ 12131 — 12189) as implemented by
Department of Transportation regulations at 49 CFR Parts 37 and 38;

e The Federal Aviation Administration’s Non-discrimination statute (49 U.S.C.
§ 47123) (prohibits discrimination on the basis of race, color, national origin,
and sex);

e Executive Order 12898, Federal Actions to Address Environmental Justice in
Minority Populations and Low-Income Populations, which ensures non-
discrimination against minority populations by discouraging programs,
policies, and activities with disproportionately high and adverse human health
or environmental effects on minority and low-income populations;

e Executive Order 13166, Improving Access to Services for Persons with Limited
English Proficiency, and resulting agency guidance, national origin
discrimination includes discrimination because of limited English proficiency
(LEP). To ensure compliance with Title VI, you must take reasonable steps to
ensure that LEP persons have meaningful access to your programs (70 Fed.
Reg. at 74087 to 74100); and

iii.  Title IX of the Education Amendments of 1972, as amended, which prohibits
you from discriminating because of sex in education programs or activities (20
U.S.C. 1681 et seq).

E. General Civil Rights Provision. Lessee agrees to comply with pertinent statutes,
Executive Orders and such rules as are promulgated to ensure that no person shall, on the grounds
of race, creed, color, national origin, sex (including gender identity), age, or disability be excluded
from participating in any activity conducted with or benefiting from Federal assistance. If Lessee
transfers its obligation to another, the transferee is obligated in the same manner as Lessee. This
provision obligates Lessee for the period during which the property is owned, used or possessed
by Lessee and the airport remains obligated to the Federal Aviation Administration. This provision
is in addition to that required by Title VI of the Civil Rights Act of 1964.

F. Right of Re-entry. In the event of breach of any of the above Nondiscrimination
covenants, City will have the right to terminate the Agreement and to enter, re-enter, and repossess
said lands and facilities thereon, and hold the same as if the Agreement had never been made or
issued.

G. Subcontracts. Lessee agrees that it shall insert the above six provisions (Section
(A) through Section (F)) in any agreement by which Lessee grants a right or privilege to any
person, firm, or corporation to render accommodations and/or services to the public under this
Agreement.
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H. Lessee agrees to furnish service on a fair, equal, and not unjustly discriminatory
basis to all users thereof, and to charge fair, reasonable, and not unjustly discriminatory prices for
each unit or service; provided that Lessee may be allowed to make reasonable and
nondiscriminatory discounts, rebates, or other similar types of price reductions to volume
purchasers. (Grant Assurance 22)

L It is hereby specifically understood and agreed that nothing herein contained shall
be construed to grant or authorize the granting of an exclusive right to provide aeronautical services
to the public as prohibited by the Grant Assurances, and City reserves the right to grant to others
the privilege and right of conducting any one or all activities of an aeronautical nature. (Grant
Assurance 23)

J. City reserves the right to further develop or improve the landing area of the Airport
as it sees fit, regardless of the desires or view of Lessee, and without interference or hindrance.
(FAA Order 5190.6B)

K. City reserves the right, but shall not be obligated to Lessee, to maintain and keep in
repair the landing area of the Airport and all publicly-owned facilities of the Airport, together with
the right to direct and control all activities of Lessee in this regard. (FAA Order 5190.6B)

L. This Agreement shall be subordinate to the provisions of and requirements of any
existing or future agreement between City and the United States, relative to the development,
operation, or maintenance of the Airport. (FAA Order 5190.6B)

M. Lessee agrees to comply with the notification and review requirements covered in
Part 77 of the Federal Aviation Regulations in the event any future structure or building is planned
for the Leased Premises, or in the event of any planned modification or alteration of any present
or future building or structure situated on the Leased Premises. (FAA Order 5190.6B)

N. It is clearly understood by Lessee that no right or privilege has been granted which
would operate to prevent any person, firm, or corporation operating aircraft on the Airport from
performing any services on its own aircraft with its own regular employees (including but not
limited to, maintenance and repair) that it may choose to perform. (Grant Assurance 22(f))

Section 9.18  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 Leased Premises, which loss or damage is covered by valid
and collectible casualty, 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 (or any other person), each party hereby agrees immediately
to give to each insurance company which has issued to such party policies of casualty, fire and
extended coverage insurance, written notice of the terms of such mutual waivers, and to cause
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such insurance policies to be properly endorsed, if necessary, to prevent the invalidation of such
insurance coverages by reason of such waivers.

Section 9.19 Title to Improvements. The City of Denton, Texas, is the sole owner of
the Leased Premises. Any and all improvements made to the Leased Premises by Lessee shall
become the property of City upon the expiration or termination of this Lease; provided, however:
(1) if Lessee is not then in default hereunder, Lessee shall have the right to remove all personal
property, equipment, or removable trade fixtures owned by Lessee from the Leased Premises, but
Lessee shall be required to repair any damage to the Leased Premises caused by such removal in
a good and workmanlike manner and at Lessee's sole cost and expense; and (i1) City may elect to
require Lessee to remove all improvements made to the Leased Premises by Lessee and restore
the Leased Premises to the condition in which the same existed on the Commencement Date
hereof, in which event Lessee shall promptly perform such removal and restoration in a good and
workmanlike manner and at Lessee's sole cost and expense. If Lessee fails or refuses to remove
any or all of Lessee's personal property, equipment, or removable trade fixtures from the Leased
Premises on or before the date of the termination of this Lease, the items which Lessee has failed
or refused to remove: (i) shall be considered abandoned by Lessee, (ii) shall become the property
of City, and (ii1) may be disposed of by City in any manner desired by City in City's unfettered
discretion.

Section 9.20 Quiet Enjoyment and Subordination. City represents that Lessee, upon
Lessee's payment of the Rent and other payments herein required and provided for, and Lessee's
performance of the terms, conditions, covenants and agreements herein contained, shall
peaceably and quietly have, hold and enjoy the Leased Premises during the full Term of this
Lease; provided, however, that Lessee accepts this Lease subject and subordinate to any recorded
mortgage, deed of trust or other lien presently existing upon, or to any other matter affecting, the
Leased Premises. City further hereby irrevocably vested with full power and authority by Lessee
to subordinate Lessee's interest hereunder to any mortgage, deed of trust, ground or other lease
("ground lease"), or other lien now existing or hereafter placed on the Leased Premises or to
declare this Lease prior and superior to any mortgage, deed of trust or other lien now existing or
hereafter placed on the Leased Premises (and Lessee agrees upon demand to execute such further
instruments subordinating this Lease as City may request), provided such subordination shall be
upon the express conditions that (i) this Lease shall be recognized by the mortgagee (or ground
lessor or holder of such other lien or interest) and that all of the rights of Lessee shall remain in
full force and effect during the full term of this Lease so long as Lessee attorns to the mortgagee,
its successor and assigns (or ground lessor or holder of such other lien or interest, their
successors and assigns) and pays timely all Rent and other payments due hereunder and performs
all of the duties and obligations of Lessee under this Lease; and (ii) in the event of foreclosure or
any enforcement of any such mortgage, deed of trust, ground lease, or other lien, the rights of
Lessee hereunder shall expressly survive and this Lease shall in all respects continue in full force
and effect so long as Lessee shall fully perform all Lessee's obligations under this Lease and
attorn to the mortgagee, its successor and assigns (or ground lessor or holder of such other lien or
interest, their successors and assigns). Lessee also agrees upon demand to execute further
instruments declaring this Lease prior and superior to any mortgage, deed of trust, ground lease,
or other lien and specifically providing that this Lease shall survive any foreclosure of such
mortgage, deed of trust or other lien, or action to terminate a ground lease affecting the Leased
Premises. Upon any foreclosure of any mortgage, deed of trust or other lien now existing or
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hereafter placed on the Leased Premises (or any sale in lieu thereof), or upon termination of a
ground lease affecting the Leased Premises, Lessee agrees to attorn to and recognize as City
hereunder, the purchaser of City's interest in the Leased Premises at any foreclosure sale (or sale
in lieu thereof) pursuant to any such mortgage, deed of trust or other lien, or the ground lessor (in
the event of termination of a ground lease), if Lessee is required to do so by the applicable party
(and Lessee agrees to execute an instrument to that effect as may be provided by such applicable

party).

Section 9.21  Access and Egress. City reserves, and Lessee hereby grants to City, the
full and unrestricted access to and egress from that portion of the Leased Premises on which
buildings or improvements are not located for City, its lessees, employees, guests, patrons,
invitees, contractors, suppliers of materials, furnishers of services, its or their equipment,
vehicles, machinery and other property, and Manager, its officers, employees and agents, without
charge to City or to said persons or entities.

Section 9.22 Rent on Net Return Basis. It is intended that the rent provided for in this
Lease shall be a net return to City for the term of this Lease, free of any loss, expenses, or
charges with respect to the Leased Premises including, without limitation, maintenance, repairs,
replacement, insurance, taxes and assessments, and this Lease shall be construed in accordance
with such intention.

Section 9.23  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. City will not be deemed to have waived any right or remedy, or Lessee's breach of any
obligation under this Lease, unless City delivers a signed writing, addressed to Lessee and
explicitly relinquishing that right, remedy or breach. No custom or practice arising during the
Term of this Lease will waive, or diminish, City's right to insist upon strict performance of
Lessee's obligations. No restrictive endorsement or other statement on or accompanying any
check or payment will be deemed an accord and satisfaction or novation, and City will be
entitled to accept any such check or payment, without prejudice, to City's rights to recover the
full amount due and to exercise its other remedies.

Section 9.24  Release of City Upon Transfer. All of City's personal 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 Leased Premises by City, provided that the
obligations of City under this Lease are covenants running with the land and shall be binding
upon the transferee of City's interest in this Lease and the Leased Premises.

Section 9.25 Attorneys' Fees. If, on account of any breach or default by City or Lessee
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.
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Section 9.26  Financial Information. Lessee agrees that Lessee will from time to time,
upon the written request of City during the term of this Lease furnish to City such credit and
banking references as City may reasonably request.

Section 9.27 Estoppel Certificates.

A. A. Lessee agrees that from time to time, upon not less than thirty (30) days' prior
written request by City, Lessee will deliver to City a statement in writing certifying: (i) that 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 modifications); (ii) the dates to which
rent and other charges have been paid; (ii1) City is not in default under any term or provision of
this Lease or, if then in default, the nature thereof in detail in accordance with an exhibit attached
thereto; (iv) that, if requested by City, Lessee will not pay Rent more than one (1) month in
advance; (v) that this Lease will not be amended without notice to City's mortgagee (or such
other person as City may identify); and (vi) that this Lease will not be terminated by Lessee
without the same notice required by this Lease to be furnished by Lessee to City also being
furnished by Lessee to City's mortgagee (or such other person as City may identify), and City's
mortgagee (or such other person as City may identify) shall have the same opportunity to cure
such default within the curative period as allowed City under this Lease; and (vii) any other
information pertaining to City, Lessee, this Lease or the Leased Premises reasonably requested
by City.

B. City agrees that from time to time, upon not less than thirty (30) days' prior
written request by Lessee, City will deliver to Lessee a statement in writing certifying: (i) that
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 modifications); (i1) the dates to which
Rent and other charges have been paid; and/or (iii) Lessee is not in default under any term or
provision of this Lease or if in default the nature thereof in detail in accordance with an exhibit
attached thereto.

Section 9.28 Corporate Execution. If Lessee is a corporation or if this Lease shall be
assigned by Lessee to a corporation or if Lessee sublets all or a portion of the Leased Premises to
a corporation, such corporation hereby agrees to execute and deliver to City from time to time
during the Term of this Lease such instruments as City may reasonably request to evidence: (i)
the authority of such corporation to transact business good standing with the State of Texas; and
(i1) the authority of the officers of such corporation to execute this Lease or other documents in
connection with this Lease.

Section 9.29  Joint and Several Liability. If more than one person or entity is defined as
Lessee in this Lease, all the duties, obligations, promises, covenants, and agreements contained
in this Lease to be paid and performed by Lessee shall be the joint and several obligations of all
persons or entities defined as Lessee. Each person or entity defined as Lessee agrees that City, in
City’s sole discretion, may: (i) institute or bring suit against them, jointly and severally, or
against any one or more of them separately, or against any partner, officer or agent of any of
them; (i1) compromise or settle with any one or more of them from any liability hereunder, and
that no such action by City shall impair or affect City’s rights to collect costs, expenses, losses or
damages incurred or suffered by City from the other persons or entities defined as Lessee, or any
of them, not so sued, compromised, settled with or released.
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Section 9.30 Certificate of Occupancy. Lessee may take possession of the Leased
Premises pursuant to the terms and conditions of this Hangar Lease; however, Lessee may not
occupy the Leased Premises without first being issued a valid Certificate of Occupancy pursuant
to the Town of Addison, Texas Code of Ordinances, Part I, Chapter 18, Article II, Division 2,
Section 18-53. Lessee may apply for a Certificate of Occupancy any time after the Effective Date
of this Agreement. If for any reason, beyond the reasonable control of Lessee, Lessee is unable to
secure a Certificate of Occupancy within thirty (30) days of prior to the Commencement Date,
Lessee may terminate this Lease provided Lessee has given City written notice of all deficiencies
preventing the issuance of said Certificate of Occupancy in favor of Lessee and City fails to cure
or otherwise resolve the deficiency(ies) within ten (10) business days of City’s receipt of
Lessee's written notice. Nothing herein contained shall obligate City to install any additional
electrical wiring, plumbing or plumbing fixtures, or other fixtures or equipment or any other
improvements whatsoever which are not presently existing in the Leased Premises, or which
have not been expressly agreed upon by City in writing.

Section 9.31 Independent Contractor. It is understood and agreed that in leasing,
occupying, and operating the Leased Premises, Lessee is acting as an independent contractor and
is not acting as agent, partner, joint venturer, or employee of City.

Section 9.32  Exhibits. All exhibits, attachments, annexed instruments, and addenda
referred to herein shall be considered a part hereof for all purposes with the same force and effect
as if copied verbatim herein

Section 9.33  Use of Language; No Third-Party Beneficiaries. 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. For purposes of this
Lease, "includes" and "including" are terms of enlargement and not of limitation or exclusive
enumeration and use of the terms does not create a presumption that components not expressed
are excluded. Where City consent or approval is required in this Lease, such consent or approval
may be given by the City Council of the Town of Addison, Texas or by the City Manager of the
Town of Addison. Except as otherwise set forth in this Lease, this Lease and each of its
provisions are solely for the benefit of the parties hereto and are not intended to and shall not
create or grant any rights, contractual or otherwise, to any third person or entity.

Section 9.34 Captions. The captions or headings or paragraphs in this Lease are inserted
for convenience only and shall not be considered in construing the provisions hereof if any
question of intent should arise

Section 9.35 Successors. The terms, conditions and covenants contained in the 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 City under the Lease including, but not
limited to, any notices required or permitted to be delivered by City to Lessee hereunder may, at
City’s option, be exercised or performed by City’s agent or attorney.

Section 9.36  No Recording. Lessee agrees that Lessee will not record this Lease in the
real property records of Dallas County, Texas, without first securing the prior written consent of
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City, which may be withheld at City's sole discretion. However, Lessee agrees upon the written
request of City to execute, acknowledge, and deliver to City a short-form lease in recordable
form.

Section 9.37 Diagram. The diagram of the Leased Premises attached hereto as Exhibit
B merely evidences existing or contemplated improvements. By attaching such diagram as an
exhibit to this Lease, City is in no way contracting or bound to maintain or construct
improvements exactly as shown thereon or prohibited from making additional or different
improvements.

Section 9.38  Survival. All duties and obligations imposed upon Lessee by the terms and
conditions of this Lease shall survive the termination or expiration of this Lease until paid or
performed.

[SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREOF, the Parties have set their hands and seals this day of
,20 .

CITY OF DENTON, TEXAS, LESSOR

By:

Sara Hensley, City Manager

ATTEST:
Lauren Thoden, City Secretary

By:

APPROVED AS TO LEGAL FORM:
Mack Reinwand, City Attorney

DocuSigned by:
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DSR-Cherokee 180, LLC
Lessee

DocuSigned by:
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Sherman Gardnér, Managing Partner

Conventional Hangar Lease Agreement (Jan. 2025)
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EXHIBIT A_ - Leased Premises

Conventional Hangar Lease Agreement (Jan. 2025)
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Clty of Denton 215 E. McKinney St.
Denton, Texas 76201

www.cityofdenton.com

DENTON o
Legislation Text

File #: AAB25-012, Version: 1

AGENDA CAPTION
Receive a report, hold a discussion, and provide recommendation to City Council regarding the approval of an
Airport Hangar Lease Agreement between the City of Denton, Texas and DSR-Cherokee 180, LLC, covering
property at 922 Aeronca Lane, Denton, Texas at the Denton Enterprise Airport; authorizing the City Manager to
execute the Airport Hangar Lease Agreement; and providing an effective date.
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City of Denton

‘ City Hall
ary 215 E. McKinney Street
DENTON Denton, Texas

www.cityofdenton.com

AGENDA INFORMATION SHEET

DEPARTMENT: Denton Enterprise Airport

ACM: Frank Dixon
DATE: April 9, 2025
SUBJECT

Receive a report, hold a discussion, and provide recommendation to City Council regarding the approval
of an Airport Hangar Lease Agreement between the City of Denton, Texas and DSR-Cherokee 180, LLC,
covering property at 922 Aeronca Lane, Denton, Texas at the Denton Enterprise Airport; authorizing the
City Manager to execute the Airport Hangar Lease Agreement; and providing an effective date.

BACKGROUND

The land lease for 922 Aeronca Lane is currently held by DSR-Cherokee 180, LLC ("Lessee") and is set
to expire on April 30, 2025, at which point the property will revert to the City of Denton. The Lessee has
expressed interest in entering into a hangar lease agreement to continue its occupancy of the property.

The hangar, comprising 3,600 square feet, was appraised by Airport & Aviation Appraisals, Inc. in 2022
at $4.50 per square foot. The appraisal was conducted with the understanding that the City of Denton
intended to establish a lease agreement under which the tenant would be responsible for all property
expenses in addition to rent and utilities. These expenses include any required taxes, insurance, and
maintenance. A comprehensive breakdown of maintenance and repair responsibilities has been provided
to the Lessee and is attached to the Airport Hangar Lease Agreement. In accordance with current leasing
standards, the appraisal was adjusted by the Consumer Price Index (CPI) to $4.82 per square foot in 2024.

The Lessee intends to utilize the leasehold for Flight Training Services and holds a current and approved
Airport Business Permit. The proposed lease term is three (3) years.

Additionally, the Lessee will be required to provide a security deposit equivalent to one month’s rent.

STAFF RECOMMENDATION
Airport Staff recommends approval of the Airport Hangar Lease Agreement (Exhibit 3).

PRIOR ACTION/REVIEW (Council, Boards, Commissions)
None

FISCAL INFORMATION

The lease rate will be set at $4.82 per square foot, amounting to $17,341.14 annually. Commencing on the
second anniversary of the approved lease, the lease rate will be adjusted in accordance with any increases
in the Consumer Price Index for All Urban Consumers (CPI-U) as published by the U.S. Department of
Labor Bureau of Labor Statistics, in accordance with the lease terms.
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EXHIBITS
1. Agenda Information Sheet
2. Location Map
3. Airport Hangar Lease Agreement

Respectfully submitted:
Ryan Adams
Airport Director
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Location Map =N - R Legend

922 Aeronca Lane & DSR-Cherokee 180, LLC

Google Earth




Docusign Envelope ID: BA1IEBD28-AFB5-464A-A0AC-481E7B8D9EE7

AIRPORT HANGAR LEASE AGREEMENT

between

CITY OF DENTON

and

DSR-Cherokee 180, LL.C

dated as of

, 2025

Conventional Hangar Lease Agreement (Dec. 2024)
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AIRPORT LEASE AGREEMENT

THIS AIRPORT LEASE AGREEMENT (this “Agreement”) effective as of this

day of , 2025, by and between the CITY OF

DENTON, TEXAS, a Texas home-rule municipal corporation (“City”’), and DSR-Cherokee 180,
LLC (the “Lessee” and, together with City, the “Parties” and each a “Party”).

RECITALS

WHEREAS, City is the owner and operator of the Denton Enterprise Airport in the City of
Denton, Texas (the “Airport™);

WHEREAS, City has the right, title, and interest in and to the real property on the Airport,
together with the facilities, easements, rights, licenses, and privileges hereinafter granted, and has
full power and authority to enter into this Agreement in respect thereof;

WHEREAS, DSR-Cherokee 180, LLC holds the leasehold interest of a certain ground
lease located at 922 Aeronca Lane at the Airport dated December 6, 1994 between the Parties (the
“Ground Lease Agreement”), which is due to expire on April 30, 2025, and upon its expiration,
pursuant to Section V. of the Ground Lease Agreement, the ownership an title to all building
improvements made to the Leased Premises shall merge with the real property and become solely
the property of the City, free and clear of all claims, liens, and encumbrances;

WHEREAS, immediately upon the expiration of the Ground Lease Agreement, without
interruption, the Lessee desires to lease and continue to occupy that certain hangar located within
the Airport known as 922 Aeronca Lane, with the public address known as 922 Aeronca Lane
(hereinafter referred to as “Leased Premises” and more fully described in Exhibit A attached hereto
and made a part hereof) and City desires to lease the same to the Lessee for the Term as defined
below;

WHEREAS, Lessee is qualified, ready, willing, and able to undertake such occupancy,
and/or use; and

WHEREAS, the Parties hereto wish to memorialize their agreement herein and they agree
as follows:

AGREEMENT

NOW, THEREFORE, in consideration of the foregoing Recitals, which by this reference
are hereby incorporated into this Agreement, and the mutual covenants contained in this
Agreement, the Parties hereto hereby agree as follows:

ARTICLE I

LEASE OF LEASED PREMISES; TERM

Section 1.1  Lease of Leased Premises.

Signed by: DocuSigned by:
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A. City hereby leases to Lessee, and Lessee hereby rents from City for its exclusive
use the Leased Premises, all herein described rights incident thereto, for and during the Lease Term
and upon and subject to the terms, provisions, and conditions herein set forth. “Leased Premises”
shall include all land and improvements, as hereafter defined in Exhibit A, attached hereto.

Section 1.2 Lease Term. The term of this Agreement (the “Lease Term”), shall be for
a period of three (3) years commencing immediately upon the expiration of the Ground Lease
Agreement, without interruption, on May 1, 2025 (the “Commencement Date”), and unless
sooner terminated pursuant to the provisions of this Agreement, shall terminate on April 30,
2028.

A. Lessee further agrees that upon the expiration or termination of the Lease Term, the
Leased Premises will be delivered to City in as good a condition as when this Agreement began,
reasonable wear and tear and matters covered by insurance excepted and the Improvements, as
hereafter defined, will be delivered to City in as good a condition as when such Improvements
were constructed, located, installed, placed or erected in, upon or under the Leased Premises,
reasonable wear and tear and matters covered by insurance excepted.

B. Except as otherwise expressly set forth elsewhere herein, Lessee shall have no
rights with respect to any improvements made to the Leased Premises during the Lease Term that
are not otherwise required to be removed by the City.

Section 1.3 Right of Entry; Access to Books and Records. City, through its duly
authorized agents, shall have at any reasonable time the full and unrestricted right to enter the
Leased Premises, as hereafter defined, for the purpose of periodic inspection for fire protection, to
make repairs permitted under this Lease, to show the Leased Premises to any prospective lessee,
purchaser, or lender, and to investigate compliance with the terms of this Agreement and other
applicable laws, or for any other lawful purpose; provided, however, that except in the case of
emergency, such right shall be exercised upon reasonable prior notice to Lessee and with an
opportunity for Lessee to have an employee or agent present, and will not interfere with Lessee’s
occupancy or operations.

A. City shall have the right to erect and maintain, on or about the Leased Premises,
customary signs advertising the Leased Premises for lease.

B. Lessee agrees to provide any documents that may be requested by City to
determine compliance with this Agreement within thirty (30) days of such request.

Section 1.4  Ownership of [eased Premises. City and Lessee intend and hereby agree
that the Leased Premises shall be and remain the property of City during the entire term of this
Agreement and thereafter.

Section 1.5  Holding Over: Rights at Expiration.

A. If Lessee retains all or any portion of the Leased Premises after the expiration or
termination of the Lease Term by lapse of time or otherwise, such holding over shall constitute the
creation of a tenancy at will with respect to such retained portion, terminable by City at any time
upon thirty (30) days prior written notice to Lessee. Under such tenancy at will, Lessee agrees to

Signed by: 5 DocuSigned by:
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pay to City as liquidated damages, and not as a penalty, 150 percent of the last monthly rental rate
under this agreement for each month of holdover. All provisions of this Agreement shall remain
in full force and effect during such holdover period.

ARTICLE 11

RENTAL; SECURITY DEPOSIT
Section 2.1 Rent.

A. In consideration for the use of the Leased Premises herein granted, Lessee shall
pay to City the following rental amounts (the “Rent”). The monthly rent shall be in the sum of
$4.82 per net square foot, applied to a total building area of 3,600 net square feet, said sum being
stipulated herein as Seventeen Thousand Three Hundred and Forty-One dollars and Fourteen
Cents ($17,341.14) (sales tax included), payable in twelve equal monthly installments of One
Thousand Four Hundred and Forty-Five Dollars and Ten Cents ($1,445.10). All rental payment
will be due in advance on the first of each calendar month thereafter. City will mail a courtesy
statement on or about the first of each month. Failure to receive the statement in a timely
manner does not absolve Lessee from making rental payment on the first of each month.

B. The Rent shall begin following the Commencement date. If the Commencement
Date is on a day other than the first day of a month, Lesse will pay City a prorated amount of the
Rent equal to the product of the monthly installment of the Rent multiplied by a fraction, the (1)
numerator of which is the number of days from (and including) the Commencement Date
through (and including) the last day of the month that includes the Commencement Date and the
(i1) denominator of which is the number of days in that month. The prorated portion of the Rent
is due on or before the Commencement Date. Payment for any fractional calendar month at the
end of the Lease Term shall be similarly prorated.

C. The Rent for the Leased Premises shall be readjusted at the end of each two (2)
year period during the Lease Term, starting on the Commencement Date month and every two
(2) years thereafter, on the basis of the proportion that the then-current United States Consumer
Price Index for all urban consumers (“CPI-U”) for the Dallas-Fort Worth Bureau of Labor
Statistics (1982-84 = 100) bears to that of the Commencement Date month.

Section 2.2 Insufficient Funds Charge. There shall be an extra charge of THIRTY
DOLLARS ($30.00) on any check returned by the bank for insufficient funds or account not
existing.

Section 2.3  Time and Place of Payments. The Rent, as well as all other charges
hereunder, shall be payable in equal monthly installments in advance on or before the first business
day of each calendar month of the Lease Term at City’s offices of the Finance Department of the
City of Denton, 215 E. McKinney, Denton, Texas, unless otherwise designated in writing by the
City.

Section 2.4  Delinquent Rent. In the event Rent due pursuant to Section 2.1 or any other
amounts payable by Lessee hereunder shall not be paid by Lessee on the due date thereof, Lessee
shall pay to City as additional Rent, an interest charge of five percent (5%), or the maximum
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percentage allowed by law, whichever is greater, of the amount due for each full calendar month
of delinquency, computed as simple interest. No interest shall be charged until payment is thirty
(30) days overdue, but any such interest assessed thereafter shall be computed from the due date.

Section 2.5  Security Deposit.

A. Lessee shall deposit with the City, upon execution of this Lease, the sum of
$1,445.10, to be held by City as Lessee’s “Security Deposit”. Such Security Deposit shall be
equal to one monthly installment of Rent unless otherwise adjusted as provided for in this
Agreement.

(a) If at any time during this Agreement the Security Deposit then held
on account by City becomes less than the prevailing monthly installment of Rent, Lessee
will make an additional payment to City so that the Security Deposit held by City is
increased to equal monthly installment of Rent unless otherwise adjusted as provided for
in this agreement.

(b) City shall hold such Security Deposit without interest as security
for the performance by Lessee of Lessee’s covenants and obligations under this Lease.
City may combine the Security Deposit with City’s other funds, and no trust relationship
is created with respect to the Security Deposit. Lessee shall not assign, otherwise
transfer, or encumber or attempt to assign, otherwise transfer, or encumber the Security
Deposit, and City and its successors and assigns shall not be bound by any actual or
attempted assignment, other transfer, or encumbrance. Regardless of any assignment,
other transfer, or encumbrance of the Security Deposit by the Lessee, City may return the
Security Deposit to the Lessee.

(©) The Security Deposit is not an advance payment of Rent or a
measure of liquidated damages in case of default by Lessee. Upon the occurrence of any
event of default, City 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 Rent and any other damage, injury, expense, or liability
caused to City by such event of default. Following any such application of the Security
Deposit, Lessee shall pay to City, on demand, the amount to be applied to fully restore
the Security Deposit to its required amounts.

(d) If Lessee is not then in default hereunder, such Security Deposit,
less any lawful deductions by City, shall be returned by City to Lessee with an accounting
of said deductions taken no later than thirty (30) days following the termination or
expiration of this Agreement. Permitted deductions from the Security Deposit may
include but not be limited to unpaid Rent; unpaid utility charges incurred by Lessee;
unpaid service charges; damages by Lessee to the Leased Premises (beyond normal wear
and tear); or repairs by City; replacement cost of City’s property that was in or attached to
the Leased Premises and is missing; cost to replace unreturned keys; agreed reletting
charges; City’s cost of cleaning the Leased Premises to a broom swept condition if
required; City’s cost of removal of any trash or debris left in the Leased Premises; City’s
cost of the removal and storage of Lessee’s personal property left or abandoned by the
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Lessee or otherwise disposed of by City; City’s cost of removal of unauthorized vehicles
or aircraft left on the Leased Premises; government fees or fines against City because of
the Lessee; late fees and other costs of collection incurred by City in connection with this
Agreement; interest that would have been earned by City on unpaid balances; attorney’s
fees, court costs, and filing fees.

ARTICLE III

OCCUPANCY, USE, AND CONDITIONS OF LEASED PREMISES

Section 3.1  Condition of [.eased Premises. Lessee accepts the Leased Premises in their
present “as is” condition. LESSEE RELEASES CITY AND HOLDS CITY AND CITY’S OFFICERS,
DIRECTORS, ELECTED AND APPOINTED OFFICIALS, EMPLOYEES, AND AGENTS HARMLESS FOR
ANY CLAIMS ARISING OUT OF OR RELATED TO ANY CONDITION OF THE LEASED PREMISES.

Section 3.2  Permitted Use of Leased Premises.

A. The Leased Premises shall be used and occupied by the Lessee only for
Commercial Aviation Use limited to the following (“Permitted Use”):

(a) Storage of aircraft owned by, or under the direct care, custody, and
operational control (as the term is recognized by the FAA) of the Lessee and related
aeronautical tools, equipment, parts, and supplies and for no other purpose without City’s
prior written consent.

(b) Light maintenance, repair, and restoration of Lessee’s aircraft.
(©) Flight Training Services.

B. For the purposes hereof, “Commercial Aviation Use” means the operation of a
business enterprise providing aviation-related goods, services, or facilities for a commercial
purpose (including, without limitation, any activity by the Lessee securing earning, income,
compensation, and/or profit from said activities, whether such objectives are accomplished).
Lessee shall occupy and use the Leased Premises only for the Permitted Use and shall comply
with all Laws and Regulations as defined herein relating to the use, condition, access to, and
occupancy of the Leased Premises.

C. The Leased Premises shall not be used for any purpose or activity that (i)
constitutes a violation of any Laws and Regulations as defined herein; (ii) in City’s opinion,
creates or would create a nuisance or waste or unreasonably disturb, annoy, or interfere with
other Lessees or users of the Airport; or (iii) increases insurance costs for the City.

D. Lessee acknowledges that City is bound by, and this Agreement is subject to, the
terms and conditions of all Federal Aviation Administration, Texas Department of Transportation,
and other grant agreements, grant assurances, and regulations regarding the Airport, including
without limitation, any grant, loan, regulation, or agreement under Section 22.055 of the Texas
Transportation Code, as amended or superseded, whether now existing or made in the future.
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Lessee agrees not to act or fail to act in any way or manner that would cause City to be in
violation of any of the foregoing.

Section 3.3 Access. City agrees that if Lessee is not in breach of this Agreement, Lessee
and Lessee’s employees, officers, directors, sublessees (that are approved by City pursuant to this
Agreement), contractors, subcontractors, suppliers, agents, guests and invitees, and other
representatives (“Lessee’s Associates™) are authorized to ingress and egress across the common
areas of the Airport (in the areas designated by City, for the purposes for which they were designed,
and as permitted by applicable Laws and Regulations as defined in Section 3.4) on a non-exclusive
basis and to the extent reasonably necessary for Lessee’s use, occupancy, and operations at the
Leased Premises. Lessee agrees to comply with any driver training program or guidelines
established by the City as a condition to such access. Lessee further agrees to ensure that Lessee’s
Associates shall comply with such requirements. During special events at the Airport, Lessee
acknowledges that the standard operation procedure at the Airport may be altered such that egress
and ingress to the Leased Premises may be altered by the City. The City will notify Lessee in
writing of any special events and/or closures that will impede Lessee’s use of the Leased Premises.
Lessee’s failure to comply with the altered procedure is a default of this Agreement, and City may
proceed to terminate this Agreement.

Section 3.4  Use of Leased Premises and Compliance with all Laws and Regulations.
Lessee agrees that it shall use the Leased Premises only for aeronautical purposes and its Permitted
Use and Lessee and Lessee’s Associates shall comply at all times, at Lessee’s sole cost, with any
and all laws and regulations (as amended or otherwise modified from time to time) that are
applicable to Lessee’s business and Lessee’s use of the Leased Premises, including those
pertaining to the construction of buildings on public property, and Lessee’s use, occupancy, or
operations at the Leased Premises, or the Airport (the “Laws and Regulations”), which include,
but are not limited to, all laws, statutes, ordinances, regulations, rules, orders, writs, judgments,
decrees, injunctions, directives, rulings, guidelines, standards, codes, policies, common law, and
other pronouncements of any kind having the effect of law that may be applicable at any time
during the term of this Agreement including, but not limited to, the Airport Rules and Regulations,
Minimum Operating Standards, master plans and zoning codes, and all Laws and Regulations
pertaining to the environment (the “Environmental Laws”); any and all plans and programs
developed in compliance with such requirements (including, but not limited to, any Airport
Security Plan); and all lawful, reasonable, and nondiscriminatory Airport policies and other
requirements. Lessee shall provide all required notices under the Laws and Regulations. Upon a
written request by City, Lessee will verify, within a reasonable time frame, compliance with any
Laws and Regulations. Further, in its use of the Leased Premises, Lessee shall comply with the
following:

A. Address. Lessee shall file with the Airport Director and keep current its mailing
addresses, telephone numbers, and contacts where it can be reached in an emergency.

Section 3.5  No Unauthorized Use. Lessee and Lessee’s Associates shall use the Leased
Premises and the Airport only for purposes that are expressly authorized by this Agreement and
shall not engage in any unauthorized use of the same. Unauthorized uses include, but are not
limited to, restricting access on any road or other area that Lessee does not lease; placing waste
materials on the Airport or disposing of such materials in violation of any Laws and Regulations;
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any use that would constitute a public or private nuisance or a disturbance or annoyance to other
Airport users; driving a motor vehicle in a prohibited Airport location; the use of automobile
parking areas in a manner not authorized by City; any use that would interfere with any operation
at the Airport or decrease the Airport’s effectiveness (as determined by City in its sole discretion);
and any use that would be prohibited by or would impair coverage under either Party’s insurance
policies or would cause an increase in the existing rate of insurance upon the Leased Premise.

Section 3.6  Permits and Licenses. Lessee shall obtain and maintain in current status all
permits and licenses that are required under any Laws and Regulations in connection with Lessee’s
use, occupancy, construction, or operations at the Leased Premises or the Airport. Those permits
and licenses include but are not limited to, (i) all contractors doing work on the Leased Premises
must be licensed by the State of Texas, (i1) prior to commencing construction of any improvements,
a permit must be obtained from the City of Denton and a copy of the permit must be furnished to
the Airport Manager, and (ii1) if applicable, clearance must be obtained from the responsible health
department or other agency. In the event that Lessee receives notice from any governmental entity
that Lessee lacks, or is in violation of, any such permit or license, Lessee shall provide City with
timely written notice of the same.

Section 3.7  Payment of Taxes. Lessee shall pay (before their respective due dates) all
applicable taxes, fees, assessments, and levies that relate to Lessee’s use, occupancy, or operations
at the Leased Premises or the Airport and all other obligations for which a lien may be created
relating thereto (including, but not limited to, utility charges and work for any improvements).
Lessee shall be responsible for any and all applicable taxes generated by the Denton County Tax
Assessor / Collector.

Section 3.8  No Liens. No liens may be placed upon the Leased Premises. Within thirty
(30) days, Lessee shall pay all lawful claims made against City and discharge all liens filed or
which exist against the Leased Premises or any other portion of the Airport (other than Lessee’s
trade fixtures or trade equipment) to the extent such claims arise out of or in connection with,
whether directly or indirectly, the failure to make payment for work done or materials provided by
Lessee its contractors, subcontractors, or materialmen. However, Lessee shall have the right to
contest the amount or validity of any such claim or lien without being in default under this
Agreement upon furnishing security in a form acceptable to the City, in an amount equal to one
hundred percent (100%) of such claim or lien, which insures that such claim or lien will be properly
and fully discharged forthwith in the event that such contest is finally determined against Lessee
or City. The City shall give timely notice to Lessee of all such claims and liens of which it becomes
aware. When contracting for any work in connection with the Leased Premises, Lessee shall
include in such contract a provision prohibiting the contractor or any subcontractor or supplier
from filing a lien or asserting a claim against City’s real property or any interest therein. The
lessee is solely responsible for ensuring that all requirements are met such that such lien waivers
are effective and enforceable (such as filing such contracts, if necessary). Furthermore, when
completed, any improvements on the Leased Premises shall be free from all construction liens.

Section 3.9  Compliance with 2252.909 of Texas Government Code.

A. In connection with Lessee’s construction, alteration, or repair of the improvements
or any other construction on the Leased Property, Lessee shall require their contractor to:
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(a) execute a payment bond that conforms to Subchapter I, Chapter 53,
Property Code; and

(b) execute a performance bond in an amount equal to the amount of
the contract for the protection of the City and conditioned on the faithful performance of
the contractor’s work in accordance with the plans, specifications, and contract documents.

B. Lessee shall provide the City with a notice of commencement of construction no
later than ninety (90) days prior to the commencement of construction, alteration, or repair of any
improvement to the Leased Property (“Notice of Commencement”), which will materially conform
with the requirements under Texas Local Government Code 2252.909.

C. Notice of Commencement must:
(a) identify the public property where the work will be performed;
(b) described the work to be performed;
(©) state the total cost of the work to be performed;
(d) include copies of the performance and payment bonds required; and

(e) include a written acknowledgment signed by the contractor stating
that copies of the required performance payment bonds will be provided to all
subcontractors not later than the fifth day after the date a subcontract is executed.

Section 3.10 Condemnation

A. If, during the term hereof, any part of the Leased Premises shall be acquired or
condemned by eminent domain for any public or quasi-public use or purpose, or is sold to a
condemning authority under threat of condemnation. After such taking by or sale to said
condemning authority the remainder of the Leased Premises is not susceptible to efficient and
economic occupation and operation by Lessee, this lease shall automatically terminate as of the
date said condemning authority takes possession of the Leased Premises. City shall refund to
Lessee any prepaid but unaccrued rental less any sum then owing by Lessee to City.

B. If, after such taking by or sale to said condemning authority, the remainder of the
Leased Premises is susceptible to efficient and economic occupation and operation by Lessee,
this lease shall not terminate but the Base Rent due hereunder shall be adjusted so that the Lessee
shall be required to pay for the remainder of the Term hereof the sum obtained by multiplying
each monthly base rent installment due hereunder(as adjusted from time to time pursuant to this
agreement) by a fraction, the numerator of which shall be the number of square feet remaining in
the Leased 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 Leased Premises.
The base rent adjustment called for herein shall either not commence or be suspended until said
condemning authority takes possession of the condemned portion of the Leased Premises. All
other terms and provisions shall remain unchanged unless otherwise provided for herein.

Signed by: e DocuSigned by:
&M ﬂA/WMtITY @MM %ﬁgéw

76544D73C36F499... FB693B3A636470...

83



Docusign Envelope ID: BA1IEBD28-AFB5-464A-A0AC-481E7B8D9EE7

C. The City shall receive the entire award or payment from any condemnation and
Lessee shall have no claim to that award or for the value to City of any unexpired term of this
Lease; provide, however, that the City shall have the right to appear in any condemnation
proceeding or action to negotiate, prosecute and adjust any claim attributable to loss or damage
to City’s trade fixtures and removable personal property, removal or relocation costs, and any
and any loss to Lessee resulting from the unexpired portion of the Lease Term. If this Lease is
not terminated pursuant to subparagraph A of this section, City shall repair damage to the Leased
Premises caused by the condemnation (excluding Lessee’s fixtures, furniture, equipment,
personal property, and leasehold improvements made by or on behalf of the Lessee or any
permitted assignee, sublessee, or other occupant of the Leased Premises), except that (i) City
shall not be obligated to repair any damage for which Lessee has been reimbursed by the
condemning authority; and (ii) if the condemnation damages or payments received by City are
not sufficient to pay for such repair, City shall have the right to terminate this Lease.

ARTICLE 1V

REPRESENTATIONS AND WARRANTIES

Section 4.1  Representations by City. City represents and warrants that it has the right,
power, and legal capacity to enter into and perform its obligations under this Agreement, has duly
executed and delivered this Agreement, and that this Agreement constitutes a legal, valid, and
binding obligation of City.

Section 4.2  Representations by Lessee. Lessee represents and warrants that it has the
right, power, and legal capacity to enter into and perform its obligations under this Agreement, has
duly executed and delivered this Agreement, and that this Agreement constitutes a legal, valid, and
binding obligation of Lessee.

ARTICLE V

OBLIGATIONS OF LESSEE

Section 5.1  Plans and Specifications. With respect to any improvements to the Leased
Premises, Lessee shall select qualified architects and engineers to prepare, prior to construction or
on a phased basis during construction, the architectural, site, structural, mechanical, and/or
electrical drawings and specifications for the improvements in the form and content required by
the appropriate local planning and zoning authorities and pursuant to all applicable Laws and
Regulations and this Agreement, which shall be approved in writing by City (collectively, the
“Plans and Specifications™).

Section 5.2 Operations and Maintenance. Lessee shall maintain the Leased Premises in
a condition that is clean, free of debris, safe, sanitary, and in good repair and shall not accumulate
or permit the accumulation of any trash, refuse, debris, or of anything that is unsightly, which
creates a fire hazard, nuisance, or causes inconvenience to adjoining properties. Lessee shall
perform all work in accordance with Laws and Regulations and in a good and workmanlike
manner. Lessee shall promptly remedy any condition that fails to meet this standard.
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Without limiting the foregoing obligations, Lessee shall not store on the Leased Premises
any inoperable equipment, discarded or unsightly materials, or materials likely to create a hazard;
shall not use areas outside of enclosed buildings for storage; and shall store trash in covered metal
receptacles or any other receptacles approved in writing by the Airport Director, or designee. Any
substance or material that is regulated by any Environmental Law (“Hazardous Materials™) shall
be governed by Section 5.8. In addition, Lessee agrees to comply with all applicable provisions
of City’s Texas Pollutant Discharge Elimination Multi-Sector General Permit.

A. City shall, throughout the term hereof, expect as otherwise expressly provided in
this Agreement and so long as Lessee is not in default of this Agreement beyond any applicable
cure period, be responsible for those areas, items, and matters identified in the “City” column as
set forth in Exhibit B — Maintenance and Repair Responsibilities, which exhibit is attached
hereto and incorporated herein by reference. City shall not be responsible for Lessee or any third
party’s equipment, fixtures, or personal property comprising a part of or located upon the Leased
Premises.

B. Except as provided in subparagraph A of this Section, Lessee shall, to the City’s
satisfaction, maintain the Leased Premises in good order, condition, and repair throughout the
term of this Lease including, but no limited to, those areas, items, and matters identified under
the “Lessee” column set forth in the attached Exhibit B to this Agreement. Lessee shall be
responsible for any alterations, additions, or improvements made by Lessee to the Leased
Premises and/or any improvements thereon or therein. Lessee shall, throughout the term hereof,
be responsible for all consumable supplies and repair of plumbing and water damage caused
because of Lessee’s failure to reasonably protect water probes from freezing temperatures or
misuse by Lessee or by Lessee’s Associates. Lessee shall be responsible for keeping the Leased
Premises free from waste and nuisance and shall upon the expiration of the Lease Term, or any
earlier termination of this Lease or any repossession of the Leased Premises by City, deliver the
Leased Premises clean and free of trash and in good condition and repair, with all fixtures and
equipment situated in or upon the Leased Premises in the same condition as same existed on the
Commencement Date, with reasonable wear and tear excepted.

C. Notwithstanding anything to this Lease or the contrary, Lessee shall bear the risk
of complying with the Americans with Disabilities Act of 1990, any other federal or any state
laws governing access to the disabled or architectural barriers, and all rules, regulations, and
guidelines promulgated under such Laws, as amended from time to time, in or pertaining to the
Leased Premises.

D. In the event Lessee fails to so maintain or repair the Leased Premises and/or its
fixtures, equipment, and personal property comprising a part of or located upon the Leased
Premises, and/or otherwise fails to comply with any of the provisions of subparagraph B or D of
this Section or any other provision of this Lease requiring Lessee to maintain or repair the
Leased Premises or keep them in a particular condition, city shall have the right (but not the
obligation) to cause all such repairs or other maintenance or work to be made, and the reasonable
costs therefor expended by City plus interest thereon as provided in this Agreement shall be paid
by Lessee to the City on demand.
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E. Without limiting the foregoing obligations, Lessee shall not sore on the Leased
Premises any inoperable equipment, discarded or unsightly materials, or materials likely to create
a hazard; shall not use areas outside of enclosed buildings for storage; and shall store trash in
covered metal receptacles or any other receptacles approved in writing by the Airport Director, or
designee. Any substance or materials that is regulated by any Environmental Law (“Hazardous
Materials”) shall be governed by Section 5.8. In addition, Lessee agrees to comply with all
applicable provisions of City’s Texas Pollutant Discharge Elimination Multi-Sector General
Permit.

Section 5.3 Alterations, Additions, and Improvements. Lessee shall not create any
openings in the roof or exterior walls, or make any alterations, additions, or improvements to the
Leased Premises without the prior written consent of City. City shall not unreasonably withhold
its consent for non-structural alterations, additions, or improvements. Lessee shall have the right
to erect or install shelves, bins, machinery, and trade fixtures if Lessee complies with all
appliable Laws in connection therewith. All alterations, additions, and improvements in and to
the Leased Premises shall be performed in accordance with the terms and provisions of this
Agreement, with all Laws, and in a first-class, workmanlike manner, and Lessee shall promptly
pay and discharge all costs, expenses, claims for damages, liens, and all other liabilities and
obligations with arise in connection therewith.

Section 5.4  Utilities. Except where provided to the contrary below, Lessee shall be
responsible, at Lessee’s sole cost and expense, for obtaining all utility connections at or for the
Leased Premises and Lessee shall pay all charges for water, electricity, gas, sewer, internet,
telephone, or any other utility connections, impact fees, tap-in fees, and services furnished to the
Leased Premises during the term hereof. Lessee agrees to contact all utility service providers prior
to any excavation or digging on the Leased Premises or the premises in and around the Leased
Premises. City shall in no event be liable or responsible for any cessation or interruption in any
such utility service.

A. If Lessee is the responsible party for obtaining any of the utility connections at or
for the Leased Premises, any access or alterations to the Leased Premises or to the Airport
necessary to obtain any of such utility connections may be made only with the City's prior
consent ant at Lessee’s sole expense.

B. In the event Lessee fails to pay any utility or connection charges for which Lessee
is responsible, City shall have the right (but not the obligation) to pay or cause to be paid such
charges, fees, or expenses incurred by Lesse and the cost thereof expended by or caused to be
expended by City plus interest thereon as provided in this agreement shall be paid by Lessee
upon written demand.

C. Prior to executing this Lease, Lessee acknowledges that it has, at its sole costs and
expense, determined that all necessary utilities are available to the Premise, subject to any
necessary connections, as applicable, and are adequate for Lessee’s intended commercial use,
and that there are no other utility services needed or required by Lessee at the Leased Premises in
connection herewith.
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D. City shall in no event be liable or responsible for any cessation or interruption in
any utility services to the Leased Premises.

Section 5.5  Signs and Equipment. Lessee shall not place, or cause to be placed, any
signs or equipment (such as radio, communications, meteorological, aerial, navigation and other
related equipment) reasonably necessary for the operation of the Lessee’s business or aeronautical
activities on the Leased Premises unless otherwise agreed to in writing by City. Lessee, at its sole
expense, shall be responsible for the creation, installation, and maintenance of all such signage and
equipment. Lessee shall pay to the City any and all damages, injuries, or repairs resulting from the
installation, maintenance or repair of any such signage and equipment.

A. Any Signage placed on the Leased Premises shall be maintained at all times in a
safe, neat, sightly, and good physical condition. All signage and equipment shall be removed
from the Leased Premises by Lessee immediately upon receipt of instructions for removal of
same from City, including without limitation, upon expiration or termination of this Lease
Agreement. If Lessee fails to remove the Signage, then City may do so at the sole cost and
expense of Lessee.

B. Notwithstanding anything contained herein to the contrary, all signage and
equipment shall comply with all applicable shall be installed and maintained in compliance with
all applicable Laws and Regulations, and do not interfere with the operation of any navigation
facilities or Airport communications (including, without limitation, navigation facilities or
Airport communications used or operated by the FAA).

Section 5.6  Security. Lessee is responsible to comply (at Lessee’s sole cost) with all
security measures that City, the United States Transportation Security Administration, the United
States Department of Homeland Security (“Homeland Security”), the United States Federal
Aviation Administration (“FAA”), or any other governmental entity having jurisdiction may
require in connection with the Airport, including, but not limited to, any access credential
requirements, any decision to remove Lessee’s access credentials, and any civil penalty obligations
and other costs arising from a breach of security requirements caused or permitted by Lessee or
Lessee’s Associates. Lessee agrees that Airport access credentials are the property of City and
may be suspended or revoked by City for security-related reasons in its sole discretion at any time.
Lessee shall pay all fees associated with such credentials, and Lessee shall immediately report to
the Airport Manager any lost credentials or credentials that Lessee removes from any employee or
any of Lessee’s Associates. Lessee shall protect and preserve security at the Airport. Lessee
acknowledges that FAA, Homeland Security, or a subdivision of either may enact laws or
regulations regarding security at general aviation airports such that City may not be able to comply
fully with its obligations under this Agreement, and Lessee agrees that City will not be liable for
any damages to Lessee or Lessee’s personal property that may result from said noncompliance.

Section 5.7  Obstruction Lights. Lessee shall, at its expense, provide and maintain
obstruction lights on any structure on the Leased Premises if required by City or FAA regulations.
Any obstruction lights so required shall comply with the specifications and standards established
for such installations by City or FAA.

Section 5.8  Hazardous Materials.
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A. No Violation of Environmental Laws. Lessee shall not cause or permit any
Hazardous Materials to be used, produced, stored, transported, brought upon, or released on, under,
or about the Leased Premises or the Airport by Lessee or Lessee’s Associates in violation of
applicable Environmental Laws. Lessee is responsible for any such violation as provided by
Section 7.

B. Response to Violations. Lessee agrees that in the event of a release or threat of
release of any Hazardous Material by Lessee or Lessee’s Associates at the Airport, Lessee shall
provide City with prompt notice of the same. Lessee shall respond to any such release or threat of
release in accordance with applicable Laws and Regulations. If City has reasonable cause to
believe that any such release or threat of release has occurred, City may request, in writing, that
Lessee conduct reasonable testing and analysis (using qualified independent experts acceptable to
City) to show that Lessee is complying with applicable Environmental Laws. City may conduct
the same at Lessee’s expense if Lessee fails to respond in a reasonable manner. Lessee shall cease
any or all of Lessee’s activities as City determines necessary, in its sole and absolute discretion, in
connection with any investigation, cure, or remediation. If Lessee or Lessee’s Associates violate
any Environmental Laws at the Airport (whether due to the release of a Hazardous Material or
otherwise), Lessee, at Lessee’s sole expense, shall have the following obligations, which shall
survive any expiration or termination of this Agreement: (i) promptly remediate such violation in
compliance with applicable Environmental Laws; (i1) submit to City a written remediation plan,
and City reserves the right to approve such plan (which approval shall not be unreasonably
withheld) and to review and inspect all work; (iii) work with City and other governmental
authorities having jurisdiction in connection with any violation; and (iv) promptly provide City
copies of all documents pertaining to any environmental concern that are not subject to Lessee’s
attorney-client privilege.

C. Obligations upon Termination and Authorized Transfers. Upon any expiration or
termination of this Agreement or any change in possession of the Leased Premises authorized by
City, Lessee shall demonstrate to City’s reasonable satisfaction that Lessee has removed any
Hazardous Materials and is in compliance with applicable Environmental Laws. Such
demonstration may include, but is not limited to, independent analysis and testing to the extent
that facts and circumstances warrant analysis and testing, such as evidence of past violations or
specific uses of the Leased Premises. Ifthe site is contaminated during Lessee’s possession, Lessee
shall bear all costs and responsibility for the required clean up, and shall hold City, its officers,
elected and appointed officials, employees, and agents harmless therefrom. Notwithstanding
anything to the contrary, the obligations of this Section 5.8 shall survive any termination of this
Agreement.

Section 5.9  Trash, Garbage, and Other Refuse. Lessee shall pick up and provide for a
complete and proper arrangement for adequate sanitary handling and disposal, away from the
Airport through the City or any other licensed refuse hauler. Lessee is responsible for contacting
the Master Refuse Hauler and arranging for disposal and payment of such services. Lessee shall
provide and use suitable covered metal receptacles, or any other receptacles approved by the
Airport Director, or designee, for all such garbage, trash, and other refuse on the Leased Premises.
Lessee shall not pile boxes, cartons, barrels, pallets, debris, or similar items in an unattractive or
unsafe manner, on or about the Leased Premises.
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ARTICLE VI

INDEMNIFICATION AND INSURANCE

Section 6.1  Insurance. Lessee agrees to purchase general liability covering the Lessee
and Lessee’s Associates, and its operations on the Airport as described in Section 3 in an amount
not less than $1,000,000 per occurrence and provide coverage for Leased Premises/operations and
contractual liability AND where exposure exists in the opinion of the City, coverage for:
products/completed operations; explosions, collapse, and underground property damage; and
environmental impairment.

A. All risk property insurance on a one-hundred percent (100%) replacement cost
basis covering loss or damage to all facilities and improvements located on the Leased Premises,
either as a part of this Lease Agreement or erected by the Lessee subsequent to this Lease
Agreement. Covered perils shall include, but not be limited to, Fire, Extended Coverage, and
Vandalism & Malicious Mischief. Under no circumstances shall the City be liable for any
damages to fixtures, merchandise, or personal property of the Lessee or its sub-lessees. The City
of Denton will be shown as a loss payee, as their interest may appear.

B. Additional Insurance requirements may be necessary as identified in the Airport
Minimum Operating Standards, or other applicable Laws and Regulations, for specific
aeronautical uses.

Construction Insurance: Prior to the commencement of renovation of existing
buildings/improvements or construction of any permanent building/improvement, Lessee shall
purchase and maintain, or require Lessee’s contractor to purchase and maintain, until final
completion and acceptance of all work, insurance coverage written by companies approved by
the State of Texas and acceptable to the City in the following types and amounts:

A. Workers’ Compensation within the regulations of the Texas Workers’

Compensation Act. The minimum policy limits for Employers Liability are:
e Bodily Injury by Accident: $100,000 Each Accident
e Bodily Injury by Disease: $100,000 Each Employee
e Bodily Injury by Disease: $500,000 Policy Limit

B. Business Automobile Liability Insurance covering owned, hired, and non-owned
vehicles, with a minimum combined single limit for bodily injury (including death)
and property damage limit of $1,000,000 per occurrence.

C. Commercial General Liability Insurance including, but not limited to, Leased
Premises/Operations, Personal & Advertising Injury, Products/Completed Operations,
Independent Contractors and Contractual Liability with minimum combined bodily
injury (including death) and property damage limits of $1,000,000 per occurrence,
$1,000,000 products/completed operations aggregate, $2,000,000 general aggregate.
The policy shall include coverage extended to apply to products/completed operations
and Explosions, Collapse and Underground (XCU) hazards.

D. All Risk Builder’s Risk Insurance, if the project involves complete construction of
new buildings, or, Installation Floater, if the project involves materials and supplies
needed for additions, renovations or remodeling of an existing building, with an
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insured value equal to 100% of replacement cost, if Builder’s Risk, or 100% of the
contract cost, if Installation Floater.

Section 6.2  Coverage Requirements

a. All liability policies shall be endorsed to include the city of Denton, and
its officers and employees as an Additional Insured. All all-risk property policies shall be
endorsed to name the City of Denton as a loss payee. All required insurance policies shall
provide for a minimum of 30 days written notice to the City of any cancellation or material
change to the policy.

b. All insurance required by the Lease Agreement must be issued by a
company or companies of sound and adequate financial responsibility and authorized to do
business in the State of Texas. All policies are subject to the examination and approval of the
City’s office of Risk Management for their adequacy as to content, form of protection and
providing company.

c. Required insurance naming the City as an additional insured much be
primary insurance and not contributing with any other insurance available to the City whether
from a third-party liability policy or other. Said limits of insurance shall in no way limit the
liability the Lessee hereunder.

d. The City shall be provided with a copy of all such policies and renewal
certificates. Failure to Lessee to comply with the minimum specified amounts or types of
insurance as required by City shall constitute Lessee’s default of this Lease Agreement.

e. During the Lease Term, or any extension thereof, City herein reserves the
right to, with one hundred twenty (120) days’ notice, adjust or increase the liability insurance
amounts required of the Lessee, and to require any additional rider, endorsement, provisions, or
certificates of insurance, and Lessee hereby agrees to provide any such insurance requirements as
may be required by City.

Section 6.3  Lessee’s Indemnification and Duty to Pay DamagesLLESSEE SHALL HOLD
CITY AND CITY’S OFFICERS, ELECTED AND APPOINTED OFFICIALS, EMPLOYEES, AND AGENTS
EXEMPT AND HARMLESS, TO THE EXTENT ALLOWED BY LAW, FROM AND AGAINST ANY AND ALL
CLAIMS, DEMANDS, SUITS, JUDGMENTS, COSTS, AND EXPENSES ASSERTED BY ANY PERSON OR
PERSONS (INCLUDING AGENTS OR EMPLOYEES OF CITY, LESSEE, OR SUBLESSEE) BY REASON OF
DEATH OR INJURY TO PERSONS OR LOSS OF OR DAMAGE TO PROPERTY RESULTING FROM
LESSEE’S OPERATIONS, OR ANYTHING DONE OR OMITTED BY LESSEE UNDER THIS AGREEMENT
EXCEPT TO THE EXTENT THAT SUCH CLAIMS, DEMANDS, SUITS, JUDGMENTS, COSTS, AND
EXPENSES MAY BE ATTRIBUTED TO THE INTENTIONAL ACTS OR OMISSIONS OF CITY, ITS AGENTS,
OR EMPLOYEES.

B. CITY SHALL NOT BE LIABLE TO LESSEE FOR ANY DAMAGE BY OR FROM ANY ACT
OR NEGLIGENCE OF ANY CO-LESSEE OR OTHER OCCUPANT OF THE SAME BUILDING, OR BY ANY
OWNER OR OCCUPANT OF ADJOINING OR CONTIGUOUS PROPERTY.
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C. LESSEE AGREES TO PAY FOR ALL DAMAGES TO THE LEASED PREMISES, ITS
APPARATUS, OR APPURTENANCES CAUSED BY LESSEE’S MISUSE OR NEGLECT THEREOF.

D. LESSEE SHALL BE RESPONSIBLE AND LIABLE FOR THE CONDUCT OF LESSEE’S
ASSOCIATES IN, ON AND AROUND THE LEASED PREMISES.

Section 6.4  Casualty Damage or Destruction.

A. In case of any damage to or destruction of the buildings, structures, fixtures and
equipment, or any other improvements, on or at the Leased Premises, or any part thereof, Lessee
shall promptly give written notice thereof to City, generally describing the nature and extent of
such damage and/or destruction.

B. If the Leased Premises (the hangar building or structure, excluding Lessee's
fixtures, furniture, equipment, personal property and leasehold improvements made by or on
behalf of Lessee or any assignee, sublessee or other occupant of the Leased Premises) should be
substantially, totally, or partially destroyed or damaged by fire, tornado or other casualty, this
Lease shall not terminate, but City may, at City's sole option and at City's sole cost, expense and
risk, proceed forthwith and use reasonable diligence to rebuild or repair the Leased Premises (the
hangar building or structure, but excluding Lessee's fixtures, furniture, equipment, personal
property and leasehold improvements made by or on behalf of Lessee or any permitted assignee,
sublessee or other occupant or user of the Leased Premises) to substantially the condition in
which it existed prior to such destruction or damage; provided, however, that if City elects not to
rebuild or repair such damage or destruction and notifies Lessee in writing of such election, then
this Lease shall terminate and rent shall be abated for the unexpired portion of this Lease,
effective from the date of actual receipt by City of the written notification of the damage or
destruction from Lessee. If City elects to rebuild or repair the Leased Premises and the Leased
Premises are unleasable in whole or in part following such destruction or damage, during the
period of such rebuilding or repair the Rent payable hereunder shall be equitably adjusted for
that period during which the Leased Premises are unleasable. However, if the destruction or
damage was caused by the negligence, gross negligence, or willful or wanton act or omission of
Lessee, or any of Lessee's officers, employees, agents, sublessees, licensees, contractors,
subcontractors, or invitees, or any other person for whom Lessee is responsible, Rent shall not be
abated and Lessee shall have the continuing obligation to pay Rent during the period of such
rebuilding or repair.

If City elects to rebuild or repair the Leased Premises (the hangar building or structure) as set
forth above, Lessee shall, immediately upon notice from City, remove from the Leased Premises
its equipment and property as reasonably required by City to complete such rebuilding or repair.
Upon the completion of such rebuilding or repair, Lessee shall restore the Leased Premises and
Lessee's property and promptly reopen for business. Lessee shall use the proceeds from Lessee's
insurance policies for restoration of improvements made by Lessee to the Leased Premises, for
restoration and/or replacement of Lessee's equipment, trade fixtures, and inventory, and to cover
any business interruption loss.

C. City's election to pay for the cost of the repair or rebuilding of the Leased
Premises (the hangar building or structure) or any part thereof may, at City's option, not extend
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beyond or exceed the proceeds of any casualty or property damage insurance payable and
collected in connection with such damage or destruction. All insurance proceeds, if any, payable
on account of such damage or destruction shall be held and retained by City (whether such repair
or rebuilding occurs, or this Lease terminates).

ARTICLE VII

DEFAULT AND REMEDIES

Section 7.1  Lessee’s Default. The occurrence of any of the following events shall
constitute a default by Lessee under this Agreement unless cured within thirty (30) days
following written notice of such violation from City:

A. Lessee fails to timely pay any Rent or other sums due under this Agreement;

B. Lessee fails to comply with any other term, condition, or covenant of this
Agreement, including but not limited to:

(a) Failure to deliver the required additional security deposit;
(b) Abandonment of the Leased Premises;
(c) Default under any other lease or agreement with the City;

C. Lessee assigns or encumbers any right in this Agreement, delegates any
performance hereunder, or subleases any part of the Leased Premises (except as expressly
permitted in this Agreement);

D. Lessee files a petition in bankruptcy or has a petition filed against Lessee in
bankruptcy, insolvency, or for reorganization or appointment of a receiver or trustee which is not
dismissed within sixty (60) days;

E. Lessee petitions for or enters into an arrangement for the benefit of creditors, or
suffers this Agreement to become subject to a writ of execution and such writ is not released
within thirty (30) days;

F. Lessee defaults in constructing any improvements that are required to be
constructed under this Agreement; or

G. Lessee dissolves or dies.

Section 7.2 Default by City. City shall not be in default under this Agreement unless
City fails to perform an obligation required of City under this Agreement within thirty (30) days
after written notice by Lessee to City. If the nature of City’s obligation is such that more than
thirty (30) days are reasonably required for performance or cure, City shall not be in default if
City commences performance within such thirty (30) day period and thereafter diligently
prosecutes the same to completion.
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Section 7.3 Remedies for Failure to Pay Rent. If any rent required under this Lease
shall not be paid when due, City shall have the following remedies:

A. Terminate this Lease, take possession of the Improvements, resume possession of
the Leased Premises for its own account, and recover immediately from Lessee the difference
between the Rent and the fair rental value of the property for the term, reduced to present worth.

B. Terminate this Lease, take possession of the Improvements, resume possession of
the Leased Premises, re-lease the Leased Premises for the remainder of the term for the account
of Lessee, and recover from Lessee, at the end of the term or at the time each payment of Rent
comes due, the difference between the Rent and the rent received on the re-leasing or renting.

In either event, City shall also recover all expenses incurred by reason of Lessee's breach,
including reasonable attorney’s fees.

Section 7.4  Remedies for Breach of Agreement. If Lessee shall fail to perform or
breach any provision of this Lease other than the agreement to pay Rent, City shall provide
written notice to Lessee specifying the performance required. Thirty (30) days after such notice
is provided, City may:

A. Terminate this Lease or take any action it is legally entitled to take, including
instituting litigation to compel performance of this Lease.

B. Recover all expenses related to such litigation, including City’s attorney’s fees,
should City be the prevailing party.

Section 7.5  Additional Remedies. Upon the occurrence of any event of default listed
in Paragraph 23, City shall also have the following remedies:

A. Terminate Lessee’s right to occupy all or any part of the Leased Premises without
terminating this Lease and with or without reentering or repossessing the Leased Premises.

B. Recover unpaid Rent and any Breach Damages, as defined below.

C. Change locks, access codes, or other access control devices and take self-help or
judicial action to exclude Lessee and other occupants from the Leased Premises after providing
any notice required by law.

D. Remove and store any property on the Leased Premises at Lessee’s sole cost.

E. Sue for eviction, specific performance, equitable relief, Rent, damages, or any
other available remedy.

F. Apply the Security Deposit to any amounts due or increase the Security Deposit
as permitted by this Lease.

G. Charge interest on unpaid amounts at the Default Interest Rate specified in
Paragraph 40.
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H. Recover liquidated rental damages for Lessee’s failure to pay Rent if City
terminates this Lease with more than twelve (12) months remaining in its term, equal to twelve
(12) times the monthly Rent due at termination, as agreed liquidated damages.

L Exercise all other remedies available to City under law, equity, or this Lease.

Section 7.6  Lessee Property. If Lessee’s property remains on the Leased Premises after
Lease termination or repossession, City may remove and store such property at Lessee’s expense
and 1s not obligated to release the property until all costs and unpaid amounts are reimbursed.

Section 7.7  No Waiver. No act or omission by City shall constitute acceptance of
surrender or termination of this Lease unless explicitly stated in writing. City’s pursuit of any
remedies shall not preclude other remedies provided by law, equity, or this Lease.

Section 7.8  Survival. The provisions of this Article VII and the remedies and rights
provided in this Article VII shall survive any expiration or termination of this Agreement.

ARTICLE VIII

ASSIGNMENT AND SUBLEASING

Section 8.1  Assignment by Lessee.

A. Lessee shall not assign any of its rights under this Agreement, including, but not
limited to, rights in any improvements, (whether such assignment is voluntarily or involuntarily,
by merger, consolidation, dissolution, change in control, or any other manner), and shall not
delegate any performance under this Agreement, except with the prior written consent of City to
any of the same, in City’s sole discretion. As a condition of obtaining such consent, the City
reserves the right to require the transferee receiving any such rights from Lessee to execute a new
lease agreement provided by City. Regardless of City’s consent, Lessee shall not be released from
any obligations for matters arising during the time when this Agreement was in effect. Any
purported assignment or delegation of rights or delegation of performance in violation of this
section is void and may be deemed by City (in City’s sole discretion) an event of default under this
Agreement.

B. For the purposes hereof, an assignment will be deemed to have also occurred if the
person(s) who owns or has voting control of 51% or more of Lesse on the Commencement date
ceases to own or have coting control of 51% or more of Lessee at any time during the term of the
Agreement. From time to time, as requested by City, Lessee shall provide to City, in a form
acceptable to City, a written certification as to the ownership of voting securities or voting control
of the sublessee. For the purposes hereof, “control” means the possession, directly or indirectly,
of the power to direct or cause the direction of the management and policies of an entity, whether
through ownership of voting securities or partnership interests, by contract, or otherwise.

C. Upon the expiration or termination of this Agreement, Lessee hereby assigns,
transfers, and conveys to City, without warranty, the following:
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(a) The right to the use of the Plans and Specifications to the extent
owned by Lessee;

(b) Any copyright interests in the Plans and Specifications held by
Lessee; and

(©) The right to enforce, in Lessee’s own name as a proper party, (1) any
subcontracts related to the Improvements or other maintenance or services contracts in
force with respect to the Leased Premises or Improvements and any warranties arising
under any of them or in connection with the performance thereof, as the case may be.

Section 8.2  Assignment by City. City shall have the right, in City’s sole discretion, to
assign any of its rights under this Agreement (and in connection therewith, shall be deemed to have
delegated its duties), and upon any such assignment, Lessee agrees that Lessee shall perform its
obligations under this Agreement in favor of such assignee.

Section 8.3  Encumbrances. Lessee shall not encumber or permit the encumbrance of
any real property at the Airport. Except for a Leasehold Mortgage as defined in Section 8.5, Lessee
shall not encumber or permit the encumbrance of any of Lessee’s rights under this Agreement
without City’s prior written consent, in City’s sole discretion. Lessee shall not record this
Agreement or any document or interest relating thereto. Any purported encumbrance of rights in
violation of this Section 8.3 is void.

Section 8.4  Leasehold Mortgage. Absent the prior written consent of City, Lessee shall
not have the right to mortgage or collaterally assign its interest in this Agreement, the Leased
Premises or any improvements to a bank or other similar institutional lender.

Section 8.5  Subleasing.  Any sublease of the Improvements or the Leased Premises
is strictly prohibited without the prior written consent of the City. Any permitted sublease must be
for aviation-related purposes only. Furthermore, any sublease agreement intended for conducting
commercial aeronautical activities, as identified in the Airport Minimum Operating Standards or
other applicable Laws and Regulations, will require an approved Airport Business Permit prior to
commencing operations. All sublease agreements, if approved, must be provided to the City at the
time of execution.

ARTICLE IX
MISCELLANEOUS PROVISIONS

Section 9.1  Waiver of Exemption. Any constitutional or statutory exemption of Lessee
of any property usually kept on the Leased Premises, from distress or forced sale, is waived.

Section 9.2 Addresses. All notices given under this Agreement to City shall be sent to
the Airport Manager at 5000 Airport Road, Denton, Texas 76207, with a copy to the City Attorney
at 215 E. McKinney, Denton, Texas 76201, or such other place as City shall specify in writing.
All notices given under this Agreement to Lessee shall be sent to:

DSR-Cherokee 180, LLC
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13901 Midway Rd, Ste 102-351
Dallas, TX 75244
Sherman@jinthepattern.com

All notices given under this Agreement to the Mortgagee shall be sent to the address provided by
Mortgagee to City. Any notice properly mailed by registered mail, postage and fee prepaid, shall
be deemed delivered when mailed, whether received or not.

Section 9.3  No Waiver. The waiver by City of any breach of any term, covenant, or
condition herein contained shall not be deemed to be a waiver of such term, covenant, or condition
or any subsequent breach of the same or any other term, covenant, or condition herein contained.
The subsequent acceptance of rent hereunder by City shall not be deemed to be a waiver of any
preceding breach by Lessee of any term, covenant, or condition of this Agreement, other than the
failure of Lessee to pay the particular rental so accepted, regardless of City’s knowledge of such
preceding breach at the time of acceptance of such rent.

Section 9.4  Lessee’s Subordination. Lessee hereby subordinates and makes this
Agreement inferior to all existing and future mortgages, trust indentures or other security interest
of City or City’s successor in interest. Lessee shall execute and deliver any documents required
to evidence and perfect such subordination.

Section 9.5  Additional Charges as Rent. Any charges against Lessee by City for
services or for work done on the Leased Premises by order of Lessee or otherwise accruing under
this Agreement shall be considered as Rent due.

Section 9.6  Subordination to Grant Assurances. This Agreement shall be subordinate
to the Grant Assurances. In the event that this Agreement, either on its own terms or by any other
reason, conflicts with or violates any such Grant Assurances, City has the right to amend, alter or
otherwise modify the terms of this Agreement in order to resolve such conflict or violation.

Section 9.7  Non-Interference With Operation of the Airport. Lessee expressly agrees
for itself, its successors, and assigns that Lessee will not conduct operations in or on the Leased
Premises in a manner that in the reasonable judgment of City, (i) interferes or might interfere with
the reasonable use by others of common facilities at the Airport, (ii) hinders or might hinder police,
fire fighting, or other emergency personnel in the discharge of their duties, (iii) would or would be
likely to constitute a hazardous condition at the Airport, (iv) would or would be likely to increase
the premiums for insurance policies maintained by City unless such operations are not otherwise
prohibited hereunder and Lessee pays the increase in insurance premiums occasioned by such
operations, (V) is contrary to any applicable Grant Assurance; (vi) is in contradiction to any rule,
regulation, directive, or similar restriction issued by agencies having jurisdiction over the Airport
including FAA, Homeland Security, Transportation Security Administration and Customs and
Border Patrol, or (vii) would involve any illegal purposes. In the event this covenant is breached,
City reserves the right, after prior written notice to Lessee, to enter upon the Leased Premises and
cause the abatement of such interference at the expense of Lessee. In the event of a breach in
Airport security caused by Lessee, resulting in fine or penalty to City of which Lessee has received
prior written notice, such fine or penalty will be charged to Lessee.
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Section 9.8  Emergency Closures. During time of war or national emergency, City
shall have the right to enter into an agreement with the United States Government for military or
naval use of part or all of the landing area, the publicly owned air navigation facilities and/or
other areas or facilities of the Airport. If any such agreement is executed, the provisions of this
Agreement, insofar as they are inconsistent with provisions of the agreement with the
Government, will be suspended.

Section 9.9  Interpretation.

A. References in the text of this Agreement to articles, sections, or exhibits pertain to
articles, sections, or exhibits of this Agreement, unless otherwise specified.

B. The terms “hereby,” “herein,” “hereof,” “hereto,” “hereunder,” and any similar
terms used in this Agreement refer to this Agreement. The term “including” shall not be construed
in a limiting nature, but shall be construed to mean “including, without limitation.”

C. Words importing persons shall include firms, associations, partnerships, trusts,
corporations, and other legal entities, including public bodies, as well as natural persons.

D. Any headings preceding the text of the articles and sections of this Agreement, and
any table of contents or marginal notes appended to copies hereof, shall be solely for convenience
of reference and shall not constitute a part of this Agreement, nor shall they affect the meaning,
construction or effect of this Agreement.

E. Words importing the singular shall include the plural and vice versa. Words of the
masculine gender shall be deemed to include correlative words of the feminine and neuter genders.

Section 9.10 Force Majeure. No act or event, whether foreseen or unforeseen, shall
operate to excuse Lessee from the prompt payment of rent or any other amounts required to be
paid under this Agreement. If City (or Lessee in connection with obligations other than payment
obligations) is delayed or hindered in any performance under this Agreement by a force majeure
event, such performance shall be excused to the extent so delayed or hindered during the time
when such force majeure event is in effect, and such performance shall promptly occur or resume
thereafter at the expense of the Party so delayed or hindered. A “force majeure event” is an act or
event, whether foreseen or unforeseen, that prevents a Party in whole or in part from performing
as provided in this Agreement, that is beyond the reasonable control of and not the fault of such
Party, and that such Party has been unable to avoid or overcome by exercising due diligence, and
may include, but is not limited to, acts of nature, war, riots, strikes, accidents, fire, and changes in
law. Lessee hereby releases City and City’s officers, elected and appointed officials, employees,
and agents from any and all liability, whether in contract or tort (including strict liability and
negligence) for any loss, damage, or injury of any nature whatsoever sustained by Lessee Lessee’s
Associates during the Lease Term, including, but not limited to, loss, damage, or injury to the
aircraft or other personal property of Lessee that may be located or stored in, on or under the
Leased Premises due to a force majeure event.

Section 9.11 Governing Law and Venue. This Agreement has been made in and will be
construed in accordance with the laws of the State of Texas. In any action initiated by one Party
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against the other, exclusive venue and jurisdiction will be in the appropriate state courts in and for
Denton County, Texas.

Section 9.12 Amendments and Waivers. No amendment to this Agreement shall be
binding on City or Lessee unless reduced to writing and signed by both Parties. No provision of
this Agreement may be waived, except pursuant to a writing executed by the Party against whom
the waiver is sought to be enforced.

Section 9.13  Severability. If any provision of this Agreement is determined to be invalid,
illegal, or unenforceable, the remaining provisions of this Agreement shall remain in full force and
effect if both the economic and legal substance of the transactions that this Agreement
contemplates are not affected in any manner materially adverse to any Party. If any provision of
this Agreement is held invalid, illegal, or unenforceable, the Parties shall negotiate in good faith
to modify this Agreement to fulfill as closely as possible the original intents and purposes of this
Agreement.

Section 9.14 Merger. This Agreement constitutes the final, complete, and exclusive
agreement between the Parties on the matters contained in this Agreement. All prior and
contemporaneous negotiations and agreements between the Parties on the matters contained in this
Agreement are expressly merged into and superseded by this Agreement. In entering into this
Agreement, neither Party has relied on any statement, representation, warranty, nor agreement of
the other Party except for those expressly contained in this Agreement.

Section 9.15 Relationship of Parties. This Agreement does not create any partnership,
joint venture, employment, or agency relationship between the Parties. Nothing in this Agreement
shall confer upon any other person or entity any right, benefit, or remedy of any nature.

Section 9.16 Further Assurances. Each Party shall execute any document or take any
action that may be necessary or desirable to consummate and make effective a performance that is
required under this Agreement.

Section 9.17 Required Federal Clauses. Lessee and Lessee’s Associates shall comply
with all Laws and Regulations, including all of the required federal clauses in this Section 9.17.

A. During the performance of this contract, Lessee, for itself, its assignees, and
successors in interest (hereinafter collectively referred to as the “Lessee”) agrees as follows:

1. Compliance with Regulations: Lessee will comply with the Title VI List of
Pertinent Nondiscrimination Acts And Authorities, as they may be amended from
time to time, which are herein incorporated by reference and made a part of this
Agreement.

2. Non-discrimination: Lessee, with regard to the work performed by it during the
term of this Agreement, will not discriminate on the grounds of race, color, or
national origin in the selection and retention of contractors, including
procurements of materials and leases of equipment. Lessee will not participate
directly or indirectly in the discrimination prohibited by the Nondiscrimination
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Acts and Authorities, including employment practices when the contract covers
any activity, project, or program set forth in Appendix B of 49 CFR Part 21.

3. Solicitations for Agreements, Including Procurements of Materials and
Equipment: In all solicitations, either by competitive bidding, or negotiation
made by Lessee for work to be performed under a subcontract, including
procurements of materials, or leases of equipment, each potential contractor or
supplier will be notified by Lessee of Lessee’s obligations under this Agreement
and the Nondiscrimination Acts And Authorities on the grounds of race, color, or
national origin.

4. Information and Reports: Lessee will provide all information and reports
required by the Acts, the Regulations, and directives issued pursuant thereto and
will permit access to its books, records, accounts, other sources of information,
and its facilities as may be determined by the sponsor or the Federal Aviation
Administration to be pertinent to ascertain compliance with such
Nondiscrimination Acts And Authorities and instructions. Where any information
required of Lessee is in the exclusive possession of another who fails or refuses to
furnish the information, Lessee will so certify to City or the Federal Aviation
Administration, as appropriate, and will set forth what efforts it has made to obtain
the information.

5. Sanctions for Noncompliance: In the event of Lessee’s noncompliance with the
Non-discrimination provisions of this contract, City will impose such sanctions as
it or the Federal Aviation Administration may determine to be appropriate,
including, but not limited to cancelling, terminating, or suspending the Agreement,
in whole or in part.

6. Incorporation of Provisions: Lessee will include the provisions of paragraphs
one through six of this Section 9.17(A) in every contract, including procurements
of materials and leases of equipment, unless exempt by the Acts, the Regulations
and directives issued pursuant thereto. Lessee will take action with respect to any
contract or procurement as City or the Federal Aviation Administration may direct
as a means of enforcing such provisions including sanctions for noncompliance.
Provided, that if Lessee becomes involved in, or is threatened with litigation by a
contractor, or supplier because of such direction, Lessee may request City to enter
into any litigation to protect the interests of City. In addition, Lessee may request
the United States to enter into the litigation to protect the interests of the United
States.

B. Real Property Acquired or Improved Under the Airport Improvement Program.
Lessee for itself, its heirs, personal representatives, successors in interest, and assigns, as a part of
the consideration hereof, does hereby covenant and agree as a covenant running with the land that
in the event facilities are constructed, maintained, or otherwise operated on the property described
in this Agreement for a purpose for which a Federal Aviation Administration activity, facility, or
program is extended or for another purpose involving the provision of similar services or benefits,
Lessee will maintain and operate such facilities and services in compliance with all requirements
imposed by the Nondiscrimination Acts and Regulations listed in the Pertinent List of
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Nondiscrimination Authorities (as may be amended) such that no person on the grounds of race,
color, or national origin, will be excluded from participation in, denied the benefits of, or be
otherwise subjected to discrimination in the use of said facilities.

C. Construction/Use/Access to Real Property Acquired Under the Activity, Facility or
Program. Lessee for itself, its heirs, personal representatives, successors in interest, and assigns,
as a part of the consideration hereof, does hereby covenant and agree as a covenant running with
the land that (1) no person on the ground of race, color, or national origin, will be excluded from
participation in, denied the benefits of, or be otherwise subjected to discrimination in the use of
said facilities, (2) that in the construction of any improvements on, over, or under such land, and
the furnishing of services thereon, no person on the ground of race, color, or national origin, will
be excluded from participation in, denied the benefits of, or otherwise be subjected to
discrimination, and (3) that Lessee will furnish its services in compliance with all other
requirements imposed by or pursuant to the List of Nondiscrimination Acts And Authorities.

D. Title VI List of Pertinent Nondiscrimination Acts and Authorities. During the
performance of this Agreement, Lessee, for itself, its assignees, and successors in interest
(hereinafter referred to as the ‘“contractor”) agrees to comply with the following non-
discrimination statutes and authorities; including but not limited to:

e Title VI of the Civil Rights Act of 1964 (42 U.S.C. § 2000d et seq., 78 stat.
252), (prohibits discrimination on the basis of race, color, national origin);

e 49 CFR Part 21 (Non-discrimination In Federally-Assisted Programs of The
Department of Transportation—Effectuation of Title VI of The Civil Rights Act
of 1964);

e The Uniform Relocation Assistance and Real Property Acquisition Policies Act
0of 1970, (42 U.S.C. § 4601), (prohibits unfair treatment of persons displaced or
whose property has been acquired because of Federal or Federal-aid programs
and projects);

e Section 504 of the Rehabilitation Act of 1973, (29 U.S.C. § 794 et seq.), as
amended, (prohibits discrimination on the basis of disability); and 49 CFR Part
27;

e The Age Discrimination Act of 1975, as amended, (42 U.S.C. § 6101 ef seq.),
(prohibits discrimination on the basis of age);

e Airport and Airway Improvement Act of 1982, (49 USC § 471, Section 47123),
as amended, (prohibits discrimination based on race, creed, color, national
origin, or sex);

1. The Civil Rights Restoration Act of 1987, (PL 100-209), (Broadened the scope,
coverage and applicability of Title VI of the Civil Rights Act of 1964, The Age
Discrimination Act of 1975 and Section 504 of the Rehabilitation Act of 1973,
by expanding the definition of the terms “programs or activities” to include all
of the programs or activities of the Federal-aid recipients, sub-recipients and
contractors, whether such programs or activities are Federally funded or not);
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ii.  Titles II and III of the Americans with Disabilities Act of 1990, which prohibit
discrimination on the basis of disability in the operation of public entities,
public and private transportation systems, places of public accommodation, and
certain testing entities (42 U.S.C. §§ 12131 — 12189) as implemented by
Department of Transportation regulations at 49 CFR Parts 37 and 38;

e The Federal Aviation Administration’s Non-discrimination statute (49 U.S.C.
§ 47123) (prohibits discrimination on the basis of race, color, national origin,
and sex);

e Executive Order 12898, Federal Actions to Address Environmental Justice in
Minority Populations and Low-Income Populations, which ensures non-
discrimination against minority populations by discouraging programs,
policies, and activities with disproportionately high and adverse human health
or environmental effects on minority and low-income populations;

e Executive Order 13166, Improving Access to Services for Persons with Limited
English Proficiency, and resulting agency guidance, national origin
discrimination includes discrimination because of limited English proficiency
(LEP). To ensure compliance with Title VI, you must take reasonable steps to
ensure that LEP persons have meaningful access to your programs (70 Fed.
Reg. at 74087 to 74100); and

iii.  Title IX of the Education Amendments of 1972, as amended, which prohibits
you from discriminating because of sex in education programs or activities (20
U.S.C. 1681 et seq).

E. General Civil Rights Provision. Lessee agrees to comply with pertinent statutes,
Executive Orders and such rules as are promulgated to ensure that no person shall, on the grounds
of race, creed, color, national origin, sex (including gender identity), age, or disability be excluded
from participating in any activity conducted with or benefiting from Federal assistance. If Lessee
transfers its obligation to another, the transferee is obligated in the same manner as Lessee. This
provision obligates Lessee for the period during which the property is owned, used or possessed
by Lessee and the airport remains obligated to the Federal Aviation Administration. This provision
is in addition to that required by Title VI of the Civil Rights Act of 1964.

F. Right of Re-entry. In the event of breach of any of the above Nondiscrimination
covenants, City will have the right to terminate the Agreement and to enter, re-enter, and repossess
said lands and facilities thereon, and hold the same as if the Agreement had never been made or
issued.

G. Subcontracts. Lessee agrees that it shall insert the above six provisions (Section
(A) through Section (F)) in any agreement by which Lessee grants a right or privilege to any
person, firm, or corporation to render accommodations and/or services to the public under this
Agreement.
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H. Lessee agrees to furnish service on a fair, equal, and not unjustly discriminatory
basis to all users thereof, and to charge fair, reasonable, and not unjustly discriminatory prices for
each unit or service; provided that Lessee may be allowed to make reasonable and
nondiscriminatory discounts, rebates, or other similar types of price reductions to volume
purchasers. (Grant Assurance 22)

L It is hereby specifically understood and agreed that nothing herein contained shall
be construed to grant or authorize the granting of an exclusive right to provide aeronautical services
to the public as prohibited by the Grant Assurances, and City reserves the right to grant to others
the privilege and right of conducting any one or all activities of an aeronautical nature. (Grant
Assurance 23)

J. City reserves the right to further develop or improve the landing area of the Airport
as it sees fit, regardless of the desires or view of Lessee, and without interference or hindrance.
(FAA Order 5190.6B)

K. City reserves the right, but shall not be obligated to Lessee, to maintain and keep in
repair the landing area of the Airport and all publicly-owned facilities of the Airport, together with
the right to direct and control all activities of Lessee in this regard. (FAA Order 5190.6B)

L. This Agreement shall be subordinate to the provisions of and requirements of any
existing or future agreement between City and the United States, relative to the development,
operation, or maintenance of the Airport. (FAA Order 5190.6B)

M. Lessee agrees to comply with the notification and review requirements covered in
Part 77 of the Federal Aviation Regulations in the event any future structure or building is planned
for the Leased Premises, or in the event of any planned modification or alteration of any present
or future building or structure situated on the Leased Premises. (FAA Order 5190.6B)

N. It is clearly understood by Lessee that no right or privilege has been granted which
would operate to prevent any person, firm, or corporation operating aircraft on the Airport from
performing any services on its own aircraft with its own regular employees (including but not
limited to, maintenance and repair) that it may choose to perform. (Grant Assurance 22(f))

Section 9.18  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 Leased Premises, which loss or damage is covered by valid
and collectible casualty, 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 (or any other person), each party hereby agrees immediately
to give to each insurance company which has issued to such party policies of casualty, fire and
extended coverage insurance, written notice of the terms of such mutual waivers, and to cause
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such insurance policies to be properly endorsed, if necessary, to prevent the invalidation of such
insurance coverages by reason of such waivers.

Section 9.19 Title to Improvements. The City of Denton, Texas, is the sole owner of
the Leased Premises. Any and all improvements made to the Leased Premises by Lessee shall
become the property of City upon the expiration or termination of this Lease; provided, however:
(1) if Lessee is not then in default hereunder, Lessee shall have the right to remove all personal
property, equipment, or removable trade fixtures owned by Lessee from the Leased Premises, but
Lessee shall be required to repair any damage to the Leased Premises caused by such removal in
a good and workmanlike manner and at Lessee's sole cost and expense; and (i1) City may elect to
require Lessee to remove all improvements made to the Leased Premises by Lessee and restore
the Leased Premises to the condition in which the same existed on the Commencement Date
hereof, in which event Lessee shall promptly perform such removal and restoration in a good and
workmanlike manner and at Lessee's sole cost and expense. If Lessee fails or refuses to remove
any or all of Lessee's personal property, equipment, or removable trade fixtures from the Leased
Premises on or before the date of the termination of this Lease, the items which Lessee has failed
or refused to remove: (i) shall be considered abandoned by Lessee, (ii) shall become the property
of City, and (ii1) may be disposed of by City in any manner desired by City in City's unfettered
discretion.

Section 9.20 Quiet Enjoyment and Subordination. City represents that Lessee, upon
Lessee's payment of the Rent and other payments herein required and provided for, and Lessee's
performance of the terms, conditions, covenants and agreements herein contained, shall
peaceably and quietly have, hold and enjoy the Leased Premises during the full Term of this
Lease; provided, however, that Lessee accepts this Lease subject and subordinate to any recorded
mortgage, deed of trust or other lien presently existing upon, or to any other matter affecting, the
Leased Premises. City further hereby irrevocably vested with full power and authority by Lessee
to subordinate Lessee's interest hereunder to any mortgage, deed of trust, ground or other lease
("ground lease"), or other lien now existing or hereafter placed on the Leased Premises or to
declare this Lease prior and superior to any mortgage, deed of trust or other lien now existing or
hereafter placed on the Leased Premises (and Lessee agrees upon demand to execute such further
instruments subordinating this Lease as City may request), provided such subordination shall be
upon the express conditions that (i) this Lease shall be recognized by the mortgagee (or ground
lessor or holder of such other lien or interest) and that all of the rights of Lessee shall remain in
full force and effect during the full term of this Lease so long as Lessee attorns to the mortgagee,
its successor and assigns (or ground lessor or holder of such other lien or interest, their
successors and assigns) and pays timely all Rent and other payments due hereunder and performs
all of the duties and obligations of Lessee under this Lease; and (ii) in the event of foreclosure or
any enforcement of any such mortgage, deed of trust, ground lease, or other lien, the rights of
Lessee hereunder shall expressly survive and this Lease shall in all respects continue in full force
and effect so long as Lessee shall fully perform all Lessee's obligations under this Lease and
attorn to the mortgagee, its successor and assigns (or ground lessor or holder of such other lien or
interest, their successors and assigns). Lessee also agrees upon demand to execute further
instruments declaring this Lease prior and superior to any mortgage, deed of trust, ground lease,
or other lien and specifically providing that this Lease shall survive any foreclosure of such
mortgage, deed of trust or other lien, or action to terminate a ground lease affecting the Leased
Premises. Upon any foreclosure of any mortgage, deed of trust or other lien now existing or

Ko, Udomeyry - @&“"“M Epeduer

76544D73C36F499... FB693B3A636470...

103



Docusign Envelope ID: BA1IEBD28-AFB5-464A-A0AC-481E7B8D9EE7

hereafter placed on the Leased Premises (or any sale in lieu thereof), or upon termination of a
ground lease affecting the Leased Premises, Lessee agrees to attorn to and recognize as City
hereunder, the purchaser of City's interest in the Leased Premises at any foreclosure sale (or sale
in lieu thereof) pursuant to any such mortgage, deed of trust or other lien, or the ground lessor (in
the event of termination of a ground lease), if Lessee is required to do so by the applicable party
(and Lessee agrees to execute an instrument to that effect as may be provided by such applicable

party).

Section 9.21  Access and Egress. City reserves, and Lessee hereby grants to City, the
full and unrestricted access to and egress from that portion of the Leased Premises on which
buildings or improvements are not located for City, its lessees, employees, guests, patrons,
invitees, contractors, suppliers of materials, furnishers of services, its or their equipment,
vehicles, machinery and other property, and Manager, its officers, employees and agents, without
charge to City or to said persons or entities.

Section 9.22 Rent on Net Return Basis. It is intended that the rent provided for in this
Lease shall be a net return to City for the term of this Lease, free of any loss, expenses, or
charges with respect to the Leased Premises including, without limitation, maintenance, repairs,
replacement, insurance, taxes and assessments, and this Lease shall be construed in accordance
with such intention.

Section 9.23  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. City will not be deemed to have waived any right or remedy, or Lessee's breach of any
obligation under this Lease, unless City delivers a signed writing, addressed to Lessee and
explicitly relinquishing that right, remedy or breach. No custom or practice arising during the
Term of this Lease will waive, or diminish, City's right to insist upon strict performance of
Lessee's obligations. No restrictive endorsement or other statement on or accompanying any
check or payment will be deemed an accord and satisfaction or novation, and City will be
entitled to accept any such check or payment, without prejudice, to City's rights to recover the
full amount due and to exercise its other remedies.

Section 9.24  Release of City Upon Transfer. All of City's personal 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 Leased Premises by City, provided that the
obligations of City under this Lease are covenants running with the land and shall be binding
upon the transferee of City's interest in this Lease and the Leased Premises.

Section 9.25 Attorneys' Fees. If, on account of any breach or default by City or Lessee
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.

Signed by: 29 DocuSigned by:
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Section 9.26  Financial Information. Lessee agrees that Lessee will from time to time,
upon the written request of City during the term of this Lease furnish to City such credit and
banking references as City may reasonably request.

Section 9.27 Estoppel Certificates.

A. A. Lessee agrees that from time to time, upon not less than thirty (30) days' prior
written request by City, Lessee will deliver to City a statement in writing certifying: (i) that 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 modifications); (ii) the dates to which
rent and other charges have been paid; (ii1) City is not in default under any term or provision of
this Lease or, if then in default, the nature thereof in detail in accordance with an exhibit attached
thereto; (iv) that, if requested by City, Lessee will not pay Rent more than one (1) month in
advance; (v) that this Lease will not be amended without notice to City's mortgagee (or such
other person as City may identify); and (vi) that this Lease will not be terminated by Lessee
without the same notice required by this Lease to be furnished by Lessee to City also being
furnished by Lessee to City's mortgagee (or such other person as City may identify), and City's
mortgagee (or such other person as City may identify) shall have the same opportunity to cure
such default within the curative period as allowed City under this Lease; and (vii) any other
information pertaining to City, Lessee, this Lease or the Leased Premises reasonably requested
by City.

B. City agrees that from time to time, upon not less than thirty (30) days' prior
written request by Lessee, City will deliver to Lessee a statement in writing certifying: (i) that
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 modifications); (i1) the dates to which
Rent and other charges have been paid; and/or (iii) Lessee is not in default under any term or
provision of this Lease or if in default the nature thereof in detail in accordance with an exhibit
attached thereto.

Section 9.28 Corporate Execution. If Lessee is a corporation or if this Lease shall be
assigned by Lessee to a corporation or if Lessee sublets all or a portion of the Leased Premises to
a corporation, such corporation hereby agrees to execute and deliver to City from time to time
during the Term of this Lease such instruments as City may reasonably request to evidence: (i)
the authority of such corporation to transact business good standing with the State of Texas; and
(i1) the authority of the officers of such corporation to execute this Lease or other documents in
connection with this Lease.

Section 9.29  Joint and Several Liability. If more than one person or entity is defined as
Lessee in this Lease, all the duties, obligations, promises, covenants, and agreements contained
in this Lease to be paid and performed by Lessee shall be the joint and several obligations of all
persons or entities defined as Lessee. Each person or entity defined as Lessee agrees that City, in
City’s sole discretion, may: (i) institute or bring suit against them, jointly and severally, or
against any one or more of them separately, or against any partner, officer or agent of any of
them; (i1) compromise or settle with any one or more of them from any liability hereunder, and
that no such action by City shall impair or affect City’s rights to collect costs, expenses, losses or
damages incurred or suffered by City from the other persons or entities defined as Lessee, or any
of them, not so sued, compromised, settled with or released.
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Section 9.30 Certificate of Occupancy. Lessee may take possession of the Leased
Premises pursuant to the terms and conditions of this Hangar Lease; however, Lessee may not
occupy the Leased Premises without first being issued a valid Certificate of Occupancy pursuant
to the Town of Addison, Texas Code of Ordinances, Part I, Chapter 18, Article II, Division 2,
Section 18-53. Lessee may apply for a Certificate of Occupancy any time after the Effective Date
of this Agreement. If for any reason, beyond the reasonable control of Lessee, Lessee is unable to
secure a Certificate of Occupancy within thirty (30) days of prior to the Commencement Date,
Lessee may terminate this Lease provided Lessee has given City written notice of all deficiencies
preventing the issuance of said Certificate of Occupancy in favor of Lessee and City fails to cure
or otherwise resolve the deficiency(ies) within ten (10) business days of City’s receipt of
Lessee's written notice. Nothing herein contained shall obligate City to install any additional
electrical wiring, plumbing or plumbing fixtures, or other fixtures or equipment or any other
improvements whatsoever which are not presently existing in the Leased Premises, or which
have not been expressly agreed upon by City in writing.

Section 9.31 Independent Contractor. It is understood and agreed that in leasing,
occupying, and operating the Leased Premises, Lessee is acting as an independent contractor and
is not acting as agent, partner, joint venturer, or employee of City.

Section 9.32  Exhibits. All exhibits, attachments, annexed instruments, and addenda
referred to herein shall be considered a part hereof for all purposes with the same force and effect
as if copied verbatim herein

Section 9.33  Use of Language; No Third-Party Beneficiaries. 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. For purposes of this
Lease, "includes" and "including" are terms of enlargement and not of limitation or exclusive
enumeration and use of the terms does not create a presumption that components not expressed
are excluded. Where City consent or approval is required in this Lease, such consent or approval
may be given by the City Council of the Town of Addison, Texas or by the City Manager of the
Town of Addison. Except as otherwise set forth in this Lease, this Lease and each of its
provisions are solely for the benefit of the parties hereto and are not intended to and shall not
create or grant any rights, contractual or otherwise, to any third person or entity.

Section 9.34 Captions. The captions or headings or paragraphs in this Lease are inserted
for convenience only and shall not be considered in construing the provisions hereof if any
question of intent should arise

Section 9.35 Successors. The terms, conditions and covenants contained in the 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 City under the Lease including, but not
limited to, any notices required or permitted to be delivered by City to Lessee hereunder may, at
City’s option, be exercised or performed by City’s agent or attorney.

Section 9.36  No Recording. Lessee agrees that Lessee will not record this Lease in the
real property records of Dallas County, Texas, without first securing the prior written consent of
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City, which may be withheld at City's sole discretion. However, Lessee agrees upon the written
request of City to execute, acknowledge, and deliver to City a short-form lease in recordable
form.

Section 9.37 Diagram. The diagram of the Leased Premises attached hereto as Exhibit
B merely evidences existing or contemplated improvements. By attaching such diagram as an
exhibit to this Lease, City is in no way contracting or bound to maintain or construct
improvements exactly as shown thereon or prohibited from making additional or different
improvements.

Section 9.38  Survival. All duties and obligations imposed upon Lessee by the terms and
conditions of this Lease shall survive the termination or expiration of this Lease until paid or
performed.

[SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREOF, the Parties have set their hands and seals this day of
,20 .

CITY OF DENTON, TEXAS, LESSOR

By:

Sara Hensley, City Manager

ATTEST:
Lauren Thoden, City Secretary

By:

APPROVED AS TO LEGAL FORM:
Mack Reinwand, City Attorney

DocuSigned by:

By: ﬁ’w’m Lunin

4B07083TB4AA438...

DSR-Cherokee 180, LLC
Lessee

DocuSigned by:

oooooooooooooooooo

Sherman Gardner, Managing Partner

Conventional Hangar Lease Agreement (Jan. 2025)
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EXHIBIT A_ - Leased Premises

Conventional Hangar Lease Agreement (Jan. 2025)
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AGENDA CAPTION
Receive a report, hold a discussion, and provide recommendation to City Council regarding the approval of an
Airport Hangar Lease Agreement between the City of Denton, Texas and DSR-Cherokee 180, LLC, covering
property at 926 Aeronca Lane, Denton, Texas at the Denton Enterprise Airport; authorizing the City Manager to
execute the Airport Hangar Lease Agreement; and providing an effective date.
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City of Denton

‘ City Hall
ary 215 E. McKinney Street
DENTON Denton, Texas

www.cityofdenton.com

AGENDA INFORMATION SHEET

DEPARTMENT: Denton Enterprise Airport

ACM: Frank Dixon
DATE: April 9, 2025
SUBJECT

Receive a report, hold a discussion, and provide recommendation to City Council regarding the approval
of an Airport Hangar Lease Agreement between the City of Denton, Texas and DSR-Cherokee 180, LLC,
covering property at 926 Aeronca Lane, Denton, Texas at the Denton Enterprise Airport; authorizing the
City Manager to execute the Airport Hangar Lease Agreement; and providing an effective date.

BACKGROUND

The land lease for 926 Aeronca Lane is currently held by DSR-Cherokee 180, LLC ("Lessee") and is set
to expire on April 30, 2025, at which point the property will revert to the City of Denton. The Lessee has
expressed interest in entering into a hangar lease agreement to continue its occupancy of the property.

The hangar, comprising 5,640 square feet, was appraised by Airport & Aviation Appraisals, Inc. in 2022
at $6.00 per square foot. The appraisal was conducted with the understanding that the City of Denton
intended to establish a lease agreement under which the tenant would be responsible for all property
expenses in addition to rent and utilities. These expenses include any required taxes, insurance, and
maintenance. A comprehensive breakdown of maintenance and repair responsibilities has been provided
to the Lessee and is attached to the Airport Hangar Lease Agreement. In accordance with current leasing
standards, the appraisal was adjusted by the Consumer Price Index (CPI) to $6.42 per square foot in 2024.

The Lessee intends to utilize the leasehold for Flight Training Services and holds a current and approved
Airport Business Permit. The proposed lease term is three (3) years.

Additionally, the Lessee will be required to provide a security deposit equivalent to one month’s rent.

STAFF RECOMMENDATION
Airport Staff recommends approval of the Airport Hangar Lease Agreement (Exhibit 3).

PRIOR ACTION/REVIEW (Council, Boards, Commissions)
None

FISCAL INFORMATION

The lease rate will be set at $6.42 per square foot, amounting to $36,223.72 annually. Commencing on the
second anniversary of the approved lease, the lease rate will be adjusted in accordance with any increases
in the Consumer Price Index for All Urban Consumers (CPI-U) as published by the U.S. Department of
Labor Bureau of Labor Statistics, in accordance with the lease terms.
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EXHIBITS
1. Agenda Information Sheet
2. Location Map
3. Airport Hangar Lease Agreement

Respectfully submitted:

Ryan Adams
Airport Director
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926 Aeronca Lane # DSR-Cherokee 180, LLC
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AIRPORT HANGAR LEASE AGREEMENT

between

CITY OF DENTON

and

DSR-Cherokee 180, LL.C

dated as of

, 2025

Conventional Hangar Lease Agreement (Dec. 2024)
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AIRPORT LEASE AGREEMENT

THIS AIRPORT LEASE AGREEMENT (this “Agreement”) effective as of this

day of , 2025, by and between the CITY OF

DENTON, TEXAS, a Texas home-rule municipal corporation (“City”’), and DSR-Cherokee 180,
LLC (the “Lessee” and, together with City, the “Parties” and each a “Party”).

RECITALS

WHEREAS, City is the owner and operator of the Denton Enterprise Airport in the City of
Denton, Texas (the “Airport™);

WHEREAS, City has the right, title, and interest in and to the real property on the Airport,
together with the facilities, easements, rights, licenses, and privileges hereinafter granted, and has
full power and authority to enter into this Agreement in respect thereof;

WHEREAS, DSR-Cherokee 180, LLC holds the leasehold interest of a certain ground
lease located at 926 Aeronca Lane at the Airport dated March 7, 1995 between the Parties (the
“Ground Lease Agreement”), which is due to expire on April 30, 2025, and upon its expiration,
pursuant to Section V. of the Ground Lease Agreement, the ownership an title to all building
improvements made to the Leased Premises shall merge with the real property and become solely
the property of the City, free and clear of all claims, liens, and encumbrances;

WHEREAS, immediately upon the expiration of the Ground Lease Agreement, without
interruption, the Lessee desires to lease and continue to occupy that certain hangar located within
the Airport known as 926 Aeronca Lane, with the public address known as 926 Aeronca Lane
(hereinafter referred to as “Leased Premises” and more fully described in Exhibit A attached hereto
and made a part hereof) and City desires to lease the same to the Lessee for the Term as defined
below;

WHEREAS, Lessee is qualified, ready, willing, and able to undertake such occupancy,
and/or use; and

WHEREAS, the Parties hereto wish to memorialize their agreement herein and they agree
as follows:

AGREEMENT
NOW, THEREFORE, in consideration of the foregoing Recitals, which by this reference
are hereby incorporated into this Agreement, and the mutual covenants contained in this
Agreement, the Parties hereto hereby agree as follows:
ARTICLE I
LEASE OF LEASED PREMISES; TERM

Section 1.1  Lease of Leased Premises.

[Py Uy ! [ Slarman. ol
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A. City hereby leases to Lessee, and Lessee hereby rents from City for its exclusive
use the Leased Premises, all herein described rights incident thereto, for and during the Lease Term
and upon and subject to the terms, provisions, and conditions herein set forth. “Leased Premises”
shall include all land and improvements, as hereafter defined in Exhibit A, attached hereto.

Section 1.2 Lease Term. The term of this Agreement (the “Lease Term”), shall be for
a period of three (3) years commencing immediately upon the expiration of the Ground Lease
Agreement, without interruption, on May 1, 2025 (the “Commencement Date”), and unless
sooner terminated pursuant to the provisions of this Agreement, shall terminate on April 30,
2028.

A. Lessee further agrees that upon the expiration or termination of the Lease Term, the
Leased Premises will be delivered to City in as good a condition as when this Agreement began,
reasonable wear and tear and matters covered by insurance excepted and the Improvements, as
hereafter defined, will be delivered to City in as good a condition as when such Improvements
were constructed, located, installed, placed or erected in, upon or under the Leased Premises,
reasonable wear and tear and matters covered by insurance excepted.

B. Except as otherwise expressly set forth elsewhere herein, Lessee shall have no
rights with respect to any improvements made to the Leased Premises during the Lease Term that
are not otherwise required to be removed by the City.

Section 1.3 Right of Entry; Access to Books and Records. City, through its duly
authorized agents, shall have at any reasonable time the full and unrestricted right to enter the
Leased Premises, as hereafter defined, for the purpose of periodic inspection for fire protection, to
make repairs permitted under this Lease, to show the Leased Premises to any prospective lessee,
purchaser, or lender, and to investigate compliance with the terms of this Agreement and other
applicable laws, or for any other lawful purpose; provided, however, that except in the case of
emergency, such right shall be exercised upon reasonable prior notice to Lessee and with an
opportunity for Lessee to have an employee or agent present, and will not interfere with Lessee’s
occupancy or operations.

A. City shall have the right to erect and maintain, on or about the Leased Premises,
customary signs advertising the Leased Premises for lease.

B. Lessee agrees to provide any documents that may be requested by City to
determine compliance with this Agreement within thirty (30) days of such request.

Section 1.4  Ownership of [eased Premises. City and Lessee intend and hereby agree
that the Leased Premises shall be and remain the property of City during the entire term of this
Agreement and thereafter.

Section 1.5  Holding Over: Rights at Expiration.

A. If Lessee retains all or any portion of the Leased Premises after the expiration or
termination of the Lease Term by lapse of time or otherwise, such holding over shall constitute the
creation of a tenancy at will with respect to such retained portion, terminable by City at any time
upon thirty (30) days prior written notice to Lessee. Under such tenancy at will, Lessee agrees to

[ij KM?CITY ? @L‘“’W‘M %ﬁgéﬁ‘}f’”
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pay to City as liquidated damages, and not as a penalty, 150 percent of the last monthly rental rate
under this agreement for each month of holdover. All provisions of this Agreement shall remain
in full force and effect during such holdover period.

ARTICLE 11

RENTAL; SECURITY DEPOSIT
Section 2.1 Rent.

A. In consideration for the use of the Leased Premises herein granted, Lessee shall
pay to City the following rental amounts (the “Rent”). The monthly rent shall be in the sum of
$6.42 per net square foot, applied to a total building area of 5,640 net square feet, said sum being
stipulated herein as Thirty-Six Thousand Two Hundred and Twenty-Three dollars and Seventy-
Two Cents ($36,223.72) (sales tax included), payable in twelve equal monthly installments of
Three Thousand and Eighteen Dollars and Sixty-Four Cents ($3,018.64). All rental payment will
be due in advance on the first of each calendar month thereafter. City will mail a courtesy
statement on or about the first of each month. Failure to receive the statement in a timely
manner does not absolve Lessee from making rental payment on the first of each month.

B. The Rent shall begin following the Commencement date. If the Commencement
Date is on a day other than the first day of a month, Lesse will pay City a prorated amount of the
Rent equal to the product of the monthly installment of the Rent multiplied by a fraction, the (1)
numerator of which is the number of days from (and including) the Commencement Date
through (and including) the last day of the month that includes the Commencement Date and the
(i1) denominator of which is the number of days in that month. The prorated portion of the Rent
is due on or before the Commencement Date. Payment for any fractional calendar month at the
end of the Lease Term shall be similarly prorated.

C. The Rent for the Leased Premises shall be readjusted at the end of each two (2)
year period during the Lease Term, starting on the Commencement Date month and every two
(2) years thereafter, on the basis of the proportion that the then-current United States Consumer
Price Index for all urban consumers (“CPI-U”) for the Dallas-Fort Worth Bureau of Labor
Statistics (1982-84 = 100) bears to that of the Commencement Date month.

Section 2.2 Insufficient Funds Charge. There shall be an extra charge of THIRTY
DOLLARS ($30.00) on any check returned by the bank for insufficient funds or account not
existing.

Section 2.3  Time and Place of Payments. The Rent, as well as all other charges
hereunder, shall be payable in equal monthly installments in advance on or before the first business
day of each calendar month of the Lease Term at City’s offices of the Finance Department of the
City of Denton, 215 E. McKinney, Denton, Texas, unless otherwise designated in writing by the
City.

Section 2.4  Delinquent Rent. In the event Rent due pursuant to Section 2.1 or any other
amounts payable by Lessee hereunder shall not be paid by Lessee on the due date thereof, Lessee
shall pay to City as additional Rent, an interest charge of five percent (5%), or the maximum

Signed by: 3 DocuSigned by:
[y s [ Slarmas el
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percentage allowed by law, whichever is greater, of the amount due for each full calendar month
of delinquency, computed as simple interest. No interest shall be charged until payment is thirty
(30) days overdue, but any such interest assessed thereafter shall be computed from the due date.

Section 2.5  Security Deposit.

A. Lessee shall deposit with the City, upon execution of this Lease, the sum of
$3,018.64, to be held by City as Lessee’s “Security Deposit”. Such Security Deposit shall be
equal to one monthly installment of Rent unless otherwise adjusted as provided for in this
Agreement.

(a) If at any time during this Agreement the Security Deposit then held
on account by City becomes less than the prevailing monthly installment of Rent, Lessee
will make an additional payment to City so that the Security Deposit held by City is
increased to equal monthly installment of Rent unless otherwise adjusted as provided for
in this agreement.

(b) City shall hold such Security Deposit without interest as security
for the performance by Lessee of Lessee’s covenants and obligations under this Lease.
City may combine the Security Deposit with City’s other funds, and no trust relationship
is created with respect to the Security Deposit. Lessee shall not assign, otherwise
transfer, or encumber or attempt to assign, otherwise transfer, or encumber the Security
Deposit, and City and its successors and assigns shall not be bound by any actual or
attempted assignment, other transfer, or encumbrance. Regardless of any assignment,
other transfer, or encumbrance of the Security Deposit by the Lessee, City may return the
Security Deposit to the Lessee.

(©) The Security Deposit is not an advance payment of Rent or a
measure of liquidated damages in case of default by Lessee. Upon the occurrence of any
event of default, City 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 Rent and any other damage, injury, expense, or liability
caused to City by such event of default. Following any such application of the Security
Deposit, Lessee shall pay to City, on demand, the amount to be applied to fully restore
the Security Deposit to its required amounts.

(d) If Lessee is not then in default hereunder, such Security Deposit,
less any lawful deductions by City, shall be returned by City to Lessee with an accounting
of said deductions taken no later than thirty (30) days following the termination or
expiration of this Agreement. Permitted deductions from the Security Deposit may
include but not be limited to unpaid Rent; unpaid utility charges incurred by Lessee;
unpaid service charges; damages by Lessee to the Leased Premises (beyond normal wear
and tear); or repairs by City; replacement cost of City’s property that was in or attached to
the Leased Premises and is missing; cost to replace unreturned keys; agreed reletting
charges; City’s cost of cleaning the Leased Premises to a broom swept condition if
required; City’s cost of removal of any trash or debris left in the Leased Premises; City’s
cost of the removal and storage of Lessee’s personal property left or abandoned by the
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Lessee or otherwise disposed of by City; City’s cost of removal of unauthorized vehicles
or aircraft left on the Leased Premises; government fees or fines against City because of
the Lessee; late fees and other costs of collection incurred by City in connection with this
Agreement; interest that would have been earned by City on unpaid balances; attorney’s
fees, court costs, and filing fees.

ARTICLE III

OCCUPANCY, USE, AND CONDITIONS OF LEASED PREMISES

Section 3.1  Condition of [.eased Premises. Lessee accepts the Leased Premises in their
present “as is” condition. LESSEE RELEASES CITY AND HOLDS CITY AND CITY’S OFFICERS,
DIRECTORS, ELECTED AND APPOINTED OFFICIALS, EMPLOYEES, AND AGENTS HARMLESS FOR
ANY CLAIMS ARISING OUT OF OR RELATED TO ANY CONDITION OF THE LEASED PREMISES.

Section 3.2  Permitted Use of Leased Premises.

A. The Leased Premises shall be used and occupied by the Lessee only for
Commercial Aviation Use limited to the following (“Permitted Use”):

(a) Storage of aircraft owned by, or under the direct care, custody, and
operational control (as the term is recognized by the FAA) of the Lessee and related
aeronautical tools, equipment, parts, and supplies and for no other purpose without City’s
prior written consent.

(b) Light maintenance, repair, and restoration of Lessee’s aircraft.
(©) Flight Training Services.

B. For the purposes hereof, “Commercial Aviation Use” means the operation of a
business enterprise providing aviation-related goods, services, or facilities for a commercial
purpose (including, without limitation, any activity by the Lessee securing earning, income,
compensation, and/or profit from said activities, whether such objectives are accomplished).
Lessee shall occupy and use the Leased Premises only for the Permitted Use and shall comply
with all Laws and Regulations as defined herein relating to the use, condition, access to, and
occupancy of the Leased Premises.

C. The Leased Premises shall not be used for any purpose or activity that (i)
constitutes a violation of any Laws and Regulations as defined herein; (ii) in City’s opinion,
creates or would create a nuisance or waste or unreasonably disturb, annoy, or interfere with
other Lessees or users of the Airport; or (iii) increases insurance costs for the City.

D. Lessee acknowledges that City is bound by, and this Agreement is subject to, the
terms and conditions of all Federal Aviation Administration, Texas Department of Transportation,
and other grant agreements, grant assurances, and regulations regarding the Airport, including
without limitation, any grant, loan, regulation, or agreement under Section 22.055 of the Texas
Transportation Code, as amended or superseded, whether now existing or made in the future.

Signed by: DocuSigned by:
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Lessee agrees not to act or fail to act in any way or manner that would cause City to be in
violation of any of the foregoing.

Section 3.3 Access. City agrees that if Lessee is not in breach of this Agreement, Lessee
and Lessee’s employees, officers, directors, sublessees (that are approved by City pursuant to this
Agreement), contractors, subcontractors, suppliers, agents, guests and invitees, and other
representatives (“Lessee’s Associates™) are authorized to ingress and egress across the common
areas of the Airport (in the areas designated by City, for the purposes for which they were designed,
and as permitted by applicable Laws and Regulations as defined in Section 3.4) on a non-exclusive
basis and to the extent reasonably necessary for Lessee’s use, occupancy, and operations at the
Leased Premises. Lessee agrees to comply with any driver training program or guidelines
established by the City as a condition to such access. Lessee further agrees to ensure that Lessee’s
Associates shall comply with such requirements. During special events at the Airport, Lessee
acknowledges that the standard operation procedure at the Airport may be altered such that egress
and ingress to the Leased Premises may be altered by the City. The City will notify Lessee in
writing of any special events and/or closures that will impede Lessee’s use of the Leased Premises.
Lessee’s failure to comply with the altered procedure is a default of this Agreement, and City may
proceed to terminate this Agreement.

Section 3.4  Use of Leased Premises and Compliance with all Laws and Regulations.
Lessee agrees that it shall use the Leased Premises only for aeronautical purposes and its Permitted
Use and Lessee and Lessee’s Associates shall comply at all times, at Lessee’s sole cost, with any
and all laws and regulations (as amended or otherwise modified from time to time) that are
applicable to Lessee’s business and Lessee’s use of the Leased Premises, including those
pertaining to the construction of buildings on public property, and Lessee’s use, occupancy, or
operations at the Leased Premises, or the Airport (the “Laws and Regulations”), which include,
but are not limited to, all laws, statutes, ordinances, regulations, rules, orders, writs, judgments,
decrees, injunctions, directives, rulings, guidelines, standards, codes, policies, common law, and
other pronouncements of any kind having the effect of law that may be applicable at any time
during the term of this Agreement including, but not limited to, the Airport Rules and Regulations,
Minimum Operating Standards, master plans and zoning codes, and all Laws and Regulations
pertaining to the environment (the “Environmental Laws”); any and all plans and programs
developed in compliance with such requirements (including, but not limited to, any Airport
Security Plan); and all lawful, reasonable, and nondiscriminatory Airport policies and other
requirements. Lessee shall provide all required notices under the Laws and Regulations. Upon a
written request by City, Lessee will verify, within a reasonable time frame, compliance with any
Laws and Regulations. Further, in its use of the Leased Premises, Lessee shall comply with the
following:

A. Address. Lessee shall file with the Airport Director and keep current its mailing
addresses, telephone numbers, and contacts where it can be reached in an emergency.

Section 3.5  No Unauthorized Use. Lessee and Lessee’s Associates shall use the Leased
Premises and the Airport only for purposes that are expressly authorized by this Agreement and
shall not engage in any unauthorized use of the same. Unauthorized uses include, but are not
limited to, restricting access on any road or other area that Lessee does not lease; placing waste
materials on the Airport or disposing of such materials in violation of any Laws and Regulations;
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any use that would constitute a public or private nuisance or a disturbance or annoyance to other
Airport users; driving a motor vehicle in a prohibited Airport location; the use of automobile
parking areas in a manner not authorized by City; any use that would interfere with any operation
at the Airport or decrease the Airport’s effectiveness (as determined by City in its sole discretion);
and any use that would be prohibited by or would impair coverage under either Party’s insurance
policies or would cause an increase in the existing rate of insurance upon the Leased Premise.

Section 3.6  Permits and Licenses. Lessee shall obtain and maintain in current status all
permits and licenses that are required under any Laws and Regulations in connection with Lessee’s
use, occupancy, construction, or operations at the Leased Premises or the Airport. Those permits
and licenses include but are not limited to, (i) all contractors doing work on the Leased Premises
must be licensed by the State of Texas, (i1) prior to commencing construction of any improvements,
a permit must be obtained from the City of Denton and a copy of the permit must be furnished to
the Airport Manager, and (ii1) if applicable, clearance must be obtained from the responsible health
department or other agency. In the event that Lessee receives notice from any governmental entity
that Lessee lacks, or is in violation of, any such permit or license, Lessee shall provide City with
timely written notice of the same.

Section 3.7  Payment of Taxes. Lessee shall pay (before their respective due dates) all
applicable taxes, fees, assessments, and levies that relate to Lessee’s use, occupancy, or operations
at the Leased Premises or the Airport and all other obligations for which a lien may be created
relating thereto (including, but not limited to, utility charges and work for any improvements).
Lessee shall be responsible for any and all applicable taxes generated by the Denton County Tax
Assessor / Collector.

Section 3.8  No Liens. No liens may be placed upon the Leased Premises. Within thirty
(30) days, Lessee shall pay all lawful claims made against City and discharge all liens filed or
which exist against the Leased Premises or any other portion of the Airport (other than Lessee’s
trade fixtures or trade equipment) to the extent such claims arise out of or in connection with,
whether directly or indirectly, the failure to make payment for work done or materials provided by
Lessee its contractors, subcontractors, or materialmen. However, Lessee shall have the right to
contest the amount or validity of any such claim or lien without being in default under this
Agreement upon furnishing security in a form acceptable to the City, in an amount equal to one
hundred percent (100%) of such claim or lien, which insures that such claim or lien will be properly
and fully discharged forthwith in the event that such contest is finally determined against Lessee
or City. The City shall give timely notice to Lessee of all such claims and liens of which it becomes
aware. When contracting for any work in connection with the Leased Premises, Lessee shall
include in such contract a provision prohibiting the contractor or any subcontractor or supplier
from filing a lien or asserting a claim against City’s real property or any interest therein. The
lessee is solely responsible for ensuring that all requirements are met such that such lien waivers
are effective and enforceable (such as filing such contracts, if necessary). Furthermore, when
completed, any improvements on the Leased Premises shall be free from all construction liens.

Section 3.9  Compliance with 2252.909 of Texas Government Code.

A. In connection with Lessee’s construction, alteration, or repair of the improvements
or any other construction on the Leased Property, Lessee shall require their contractor to:
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(a) execute a payment bond that conforms to Subchapter I, Chapter 53,
Property Code; and

(b) execute a performance bond in an amount equal to the amount of
the contract for the protection of the City and conditioned on the faithful performance of
the contractor’s work in accordance with the plans, specifications, and contract documents.

B. Lessee shall provide the City with a notice of commencement of construction no
later than ninety (90) days prior to the commencement of construction, alteration, or repair of any
improvement to the Leased Property (“Notice of Commencement”), which will materially conform
with the requirements under Texas Local Government Code 2252.909.

C. Notice of Commencement must:
(a) identify the public property where the work will be performed;
(b) described the work to be performed;
(©) state the total cost of the work to be performed;
(d) include copies of the performance and payment bonds required; and

(e) include a written acknowledgment signed by the contractor stating
that copies of the required performance payment bonds will be provided to all
subcontractors not later than the fifth day after the date a subcontract is executed.

Section 3.10 Condemnation

A. If, during the term hereof, any part of the Leased Premises shall be acquired or
condemned by eminent domain for any public or quasi-public use or purpose, or is sold to a
condemning authority under threat of condemnation. After such taking by or sale to said
condemning authority the remainder of the Leased Premises is not susceptible to efficient and
economic occupation and operation by Lessee, this lease shall automatically terminate as of the
date said condemning authority takes possession of the Leased Premises. City shall refund to
Lessee any prepaid but unaccrued rental less any sum then owing by Lessee to City.

B. If, after such taking by or sale to said condemning authority, the remainder of the
Leased Premises is susceptible to efficient and economic occupation and operation by Lessee,
this lease shall not terminate but the Base Rent due hereunder shall be adjusted so that the Lessee
shall be required to pay for the remainder of the Term hereof the sum obtained by multiplying
each monthly base rent installment due hereunder(as adjusted from time to time pursuant to this
agreement) by a fraction, the numerator of which shall be the number of square feet remaining in
the Leased 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 Leased Premises.
The base rent adjustment called for herein shall either not commence or be suspended until said
condemning authority takes possession of the condemned portion of the Leased Premises. All
other terms and provisions shall remain unchanged unless otherwise provided for herein.
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C. The City shall receive the entire award or payment from any condemnation and
Lessee shall have no claim to that award or for the value to City of any unexpired term of this
Lease; provide, however, that the City shall have the right to appear in any condemnation
proceeding or action to negotiate, prosecute and adjust any claim attributable to loss or damage
to City’s trade fixtures and removable personal property, removal or relocation costs, and any
and any loss to Lessee resulting from the unexpired portion of the Lease Term. If this Lease is
not terminated pursuant to subparagraph A of this section, City shall repair damage to the Leased
Premises caused by the condemnation (excluding Lessee’s fixtures, furniture, equipment,
personal property, and leasehold improvements made by or on behalf of the Lessee or any
permitted assignee, sublessee, or other occupant of the Leased Premises), except that (i) City
shall not be obligated to repair any damage for which Lessee has been reimbursed by the
condemning authority; and (ii) if the condemnation damages or payments received by City are
not sufficient to pay for such repair, City shall have the right to terminate this Lease.

ARTICLE 1V

REPRESENTATIONS AND WARRANTIES

Section 4.1  Representations by City. City represents and warrants that it has the right,
power, and legal capacity to enter into and perform its obligations under this Agreement, has duly
executed and delivered this Agreement, and that this Agreement constitutes a legal, valid, and
binding obligation of City.

Section 4.2  Representations by Lessee. Lessee represents and warrants that it has the
right, power, and legal capacity to enter into and perform its obligations under this Agreement, has
duly executed and delivered this Agreement, and that this Agreement constitutes a legal, valid, and
binding obligation of Lessee.

ARTICLE V

OBLIGATIONS OF LESSEE

Section 5.1  Plans and Specifications. With respect to any improvements to the Leased
Premises, Lessee shall select qualified architects and engineers to prepare, prior to construction or
on a phased basis during construction, the architectural, site, structural, mechanical, and/or
electrical drawings and specifications for the improvements in the form and content required by
the appropriate local planning and zoning authorities and pursuant to all applicable Laws and
Regulations and this Agreement, which shall be approved in writing by City (collectively, the
“Plans and Specifications™).

Section 5.2 Operations and Maintenance. Lessee shall maintain the Leased Premises in
a condition that is clean, free of debris, safe, sanitary, and in good repair and shall not accumulate
or permit the accumulation of any trash, refuse, debris, or of anything that is unsightly, which
creates a fire hazard, nuisance, or causes inconvenience to adjoining properties. Lessee shall
perform all work in accordance with Laws and Regulations and in a good and workmanlike
manner. Lessee shall promptly remedy any condition that fails to meet this standard.
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Without limiting the foregoing obligations, Lessee shall not store on the Leased Premises
any inoperable equipment, discarded or unsightly materials, or materials likely to create a hazard;
shall not use areas outside of enclosed buildings for storage; and shall store trash in covered metal
receptacles or any other receptacles approved in writing by the Airport Director, or designee. Any
substance or material that is regulated by any Environmental Law (“Hazardous Materials™) shall
be governed by Section 5.8. In addition, Lessee agrees to comply with all applicable provisions
of City’s Texas Pollutant Discharge Elimination Multi-Sector General Permit.

A. City shall, throughout the term hereof, expect as otherwise expressly provided in
this Agreement and so long as Lessee is not in default of this Agreement beyond any applicable
cure period, be responsible for those areas, items, and matters identified in the “City” column as
set forth in Exhibit B — Maintenance and Repair Responsibilities, which exhibit is attached
hereto and incorporated herein by reference. City shall not be responsible for Lessee or any third
party’s equipment, fixtures, or personal property comprising a part of or located upon the Leased
Premises.

B. Except as provided in subparagraph A of this Section, Lessee shall, to the City’s
satisfaction, maintain the Leased Premises in good order, condition, and repair throughout the
term of this Lease including, but no limited to, those areas, items, and matters identified under
the “Lessee” column set forth in the attached Exhibit B to this Agreement. Lessee shall be
responsible for any alterations, additions, or improvements made by Lessee to the Leased
Premises and/or any improvements thereon or therein. Lessee shall, throughout the term hereof,
be responsible for all consumable supplies and repair of plumbing and water damage caused
because of Lessee’s failure to reasonably protect water probes from freezing temperatures or
misuse by Lessee or by Lessee’s Associates. Lessee shall be responsible for keeping the Leased
Premises free from waste and nuisance and shall upon the expiration of the Lease Term, or any
earlier termination of this Lease or any repossession of the Leased Premises by City, deliver the
Leased Premises clean and free of trash and in good condition and repair, with all fixtures and
equipment situated in or upon the Leased Premises in the same condition as same existed on the
Commencement Date, with reasonable wear and tear excepted.

C. Notwithstanding anything to this Lease or the contrary, Lessee shall bear the risk
of complying with the Americans with Disabilities Act of 1990, any other federal or any state
laws governing access to the disabled or architectural barriers, and all rules, regulations, and
guidelines promulgated under such Laws, as amended from time to time, in or pertaining to the
Leased Premises.

D. In the event Lessee fails to so maintain or repair the Leased Premises and/or its
fixtures, equipment, and personal property comprising a part of or located upon the Leased
Premises, and/or otherwise fails to comply with any of the provisions of subparagraph B or D of
this Section or any other provision of this Lease requiring Lessee to maintain or repair the
Leased Premises or keep them in a particular condition, city shall have the right (but not the
obligation) to cause all such repairs or other maintenance or work to be made, and the reasonable
costs therefor expended by City plus interest thereon as provided in this Agreement shall be paid
by Lessee to the City on demand.
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E. Without limiting the foregoing obligations, Lessee shall not sore on the Leased
Premises any inoperable equipment, discarded or unsightly materials, or materials likely to create
a hazard; shall not use areas outside of enclosed buildings for storage; and shall store trash in
covered metal receptacles or any other receptacles approved in writing by the Airport Director, or
designee. Any substance or materials that is regulated by any Environmental Law (“Hazardous
Materials”) shall be governed by Section 5.8. In addition, Lessee agrees to comply with all
applicable provisions of City’s Texas Pollutant Discharge Elimination Multi-Sector General
Permit.

Section 5.3 Alterations, Additions, and Improvements. Lessee shall not create any
openings in the roof or exterior walls, or make any alterations, additions, or improvements to the
Leased Premises without the prior written consent of City. City shall not unreasonably withhold
its consent for non-structural alterations, additions, or improvements. Lessee shall have the right
to erect or install shelves, bins, machinery, and trade fixtures if Lessee complies with all
appliable Laws in connection therewith. All alterations, additions, and improvements in and to
the Leased Premises shall be performed in accordance with the terms and provisions of this
Agreement, with all Laws, and in a first-class, workmanlike manner, and Lessee shall promptly
pay and discharge all costs, expenses, claims for damages, liens, and all other liabilities and
obligations with arise in connection therewith.

Section 5.4  Utilities. Except where provided to the contrary below, Lessee shall be
responsible, at Lessee’s sole cost and expense, for obtaining all utility connections at or for the
Leased Premises and Lessee shall pay all charges for water, electricity, gas, sewer, internet,
telephone, or any other utility connections, impact fees, tap-in fees, and services furnished to the
Leased Premises during the term hereof. Lessee agrees to contact all utility service providers prior
to any excavation or digging on the Leased Premises or the premises in and around the Leased
Premises. City shall in no event be liable or responsible for any cessation or interruption in any
such utility service.

A. If Lessee is the responsible party for obtaining any of the utility connections at or
for the Leased Premises, any access or alterations to the Leased Premises or to the Airport
necessary to obtain any of such utility connections may be made only with the City's prior
consent ant at Lessee’s sole expense.

B. In the event Lessee fails to pay any utility or connection charges for which Lessee
is responsible, City shall have the right (but not the obligation) to pay or cause to be paid such
charges, fees, or expenses incurred by Lesse and the cost thereof expended by or caused to be
expended by City plus interest thereon as provided in this agreement shall be paid by Lessee
upon written demand.

C. Prior to executing this Lease, Lessee acknowledges that it has, at its sole costs and
expense, determined that all necessary utilities are available to the Premise, subject to any
necessary connections, as applicable, and are adequate for Lessee’s intended commercial use,
and that there are no other utility services needed or required by Lessee at the Leased Premises in
connection herewith.
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D. City shall in no event be liable or responsible for any cessation or interruption in
any utility services to the Leased Premises.

Section 5.5  Signs and Equipment. Lessee shall not place, or cause to be placed, any
signs or equipment (such as radio, communications, meteorological, aerial, navigation and other
related equipment) reasonably necessary for the operation of the Lessee’s business or aeronautical
activities on the Leased Premises unless otherwise agreed to in writing by City. Lessee, at its sole
expense, shall be responsible for the creation, installation, and maintenance of all such signage and
equipment. Lessee shall pay to the City any and all damages, injuries, or repairs resulting from the
installation, maintenance or repair of any such signage and equipment.

A. Any Signage placed on the Leased Premises shall be maintained at all times in a
safe, neat, sightly, and good physical condition. All signage and equipment shall be removed
from the Leased Premises by Lessee immediately upon receipt of instructions for removal of
same from City, including without limitation, upon expiration or termination of this Lease
Agreement. If Lessee fails to remove the Signage, then City may do so at the sole cost and
expense of Lessee.

B. Notwithstanding anything contained herein to the contrary, all signage and
equipment shall comply with all applicable shall be installed and maintained in compliance with
all applicable Laws and Regulations, and do not interfere with the operation of any navigation
facilities or Airport communications (including, without limitation, navigation facilities or
Airport communications used or operated by the FAA).

Section 5.6  Security. Lessee is responsible to comply (at Lessee’s sole cost) with all
security measures that City, the United States Transportation Security Administration, the United
States Department of Homeland Security (“Homeland Security”), the United States Federal
Aviation Administration (“FAA”), or any other governmental entity having jurisdiction may
require in connection with the Airport, including, but not limited to, any access credential
requirements, any decision to remove Lessee’s access credentials, and any civil penalty obligations
and other costs arising from a breach of security requirements caused or permitted by Lessee or
Lessee’s Associates. Lessee agrees that Airport access credentials are the property of City and
may be suspended or revoked by City for security-related reasons in its sole discretion at any time.
Lessee shall pay all fees associated with such credentials, and Lessee shall immediately report to
the Airport Manager any lost credentials or credentials that Lessee removes from any employee or
any of Lessee’s Associates. Lessee shall protect and preserve security at the Airport. Lessee
acknowledges that FAA, Homeland Security, or a subdivision of either may enact laws or
regulations regarding security at general aviation airports such that City may not be able to comply
fully with its obligations under this Agreement, and Lessee agrees that City will not be liable for
any damages to Lessee or Lessee’s personal property that may result from said noncompliance.

Section 5.7  Obstruction Lights. Lessee shall, at its expense, provide and maintain
obstruction lights on any structure on the Leased Premises if required by City or FAA regulations.
Any obstruction lights so required shall comply with the specifications and standards established
for such installations by City or FAA.

Section 5.8  Hazardous Materials.
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A. No Violation of Environmental Laws. Lessee shall not cause or permit any
Hazardous Materials to be used, produced, stored, transported, brought upon, or released on, under,
or about the Leased Premises or the Airport by Lessee or Lessee’s Associates in violation of
applicable Environmental Laws. Lessee is responsible for any such violation as provided by
Section 7.

B. Response to Violations. Lessee agrees that in the event of a release or threat of
release of any Hazardous Material by Lessee or Lessee’s Associates at the Airport, Lessee shall
provide City with prompt notice of the same. Lessee shall respond to any such release or threat of
release in accordance with applicable Laws and Regulations. If City has reasonable cause to
believe that any such release or threat of release has occurred, City may request, in writing, that
Lessee conduct reasonable testing and analysis (using qualified independent experts acceptable to
City) to show that Lessee is complying with applicable Environmental Laws. City may conduct
the same at Lessee’s expense if Lessee fails to respond in a reasonable manner. Lessee shall cease
any or all of Lessee’s activities as City determines necessary, in its sole and absolute discretion, in
connection with any investigation, cure, or remediation. If Lessee or Lessee’s Associates violate
any Environmental Laws at the Airport (whether due to the release of a Hazardous Material or
otherwise), Lessee, at Lessee’s sole expense, shall have the following obligations, which shall
survive any expiration or termination of this Agreement: (i) promptly remediate such violation in
compliance with applicable Environmental Laws; (i1) submit to City a written remediation plan,
and City reserves the right to approve such plan (which approval shall not be unreasonably
withheld) and to review and inspect all work; (iii) work with City and other governmental
authorities having jurisdiction in connection with any violation; and (iv) promptly provide City
copies of all documents pertaining to any environmental concern that are not subject to Lessee’s
attorney-client privilege.

C. Obligations upon Termination and Authorized Transfers. Upon any expiration or
termination of this Agreement or any change in possession of the Leased Premises authorized by
City, Lessee shall demonstrate to City’s reasonable satisfaction that Lessee has removed any
Hazardous Materials and is in compliance with applicable Environmental Laws. Such
demonstration may include, but is not limited to, independent analysis and testing to the extent
that facts and circumstances warrant analysis and testing, such as evidence of past violations or
specific uses of the Leased Premises. Ifthe site is contaminated during Lessee’s possession, Lessee
shall bear all costs and responsibility for the required clean up, and shall hold City, its officers,
elected and appointed officials, employees, and agents harmless therefrom. Notwithstanding
anything to the contrary, the obligations of this Section 5.8 shall survive any termination of this
Agreement.

Section 5.9  Trash, Garbage, and Other Refuse. Lessee shall pick up and provide for a
complete and proper arrangement for adequate sanitary handling and disposal, away from the
Airport through the City or any other licensed refuse hauler. Lessee is responsible for contacting
the Master Refuse Hauler and arranging for disposal and payment of such services. Lessee shall
provide and use suitable covered metal receptacles, or any other receptacles approved by the
Airport Director, or designee, for all such garbage, trash, and other refuse on the Leased Premises.
Lessee shall not pile boxes, cartons, barrels, pallets, debris, or similar items in an unattractive or
unsafe manner, on or about the Leased Premises.
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ARTICLE VI

INDEMNIFICATION AND INSURANCE

Section 6.1  Insurance. Lessee agrees to purchase general liability covering the Lessee
and Lessee’s Associates, and its operations on the Airport as described in Section 3 in an amount
not less than $1,000,000 per occurrence and provide coverage for Leased Premises/operations and
contractual liability AND where exposure exists in the opinion of the City, coverage for:
products/completed operations; explosions, collapse, and underground property damage; and
environmental impairment.

A. All risk property insurance on a one-hundred percent (100%) replacement cost
basis covering loss or damage to all facilities and improvements located on the Leased Premises,
either as a part of this Lease Agreement or erected by the Lessee subsequent to this Lease
Agreement. Covered perils shall include, but not be limited to, Fire, Extended Coverage, and
Vandalism & Malicious Mischief. Under no circumstances shall the City be liable for any
damages to fixtures, merchandise, or personal property of the Lessee or its sub-lessees. The City
of Denton will be shown as a loss payee, as their interest may appear.

B. Additional Insurance requirements may be necessary as identified in the Airport
Minimum Operating Standards, or other applicable Laws and Regulations, for specific
aeronautical uses.

Construction Insurance: Prior to the commencement of renovation of existing
buildings/improvements or construction of any permanent building/improvement, Lessee shall
purchase and maintain, or require Lessee’s contractor to purchase and maintain, until final
completion and acceptance of all work, insurance coverage written by companies approved by
the State of Texas and acceptable to the City in the following types and amounts:

A. Workers’ Compensation within the regulations of the Texas Workers’

Compensation Act. The minimum policy limits for Employers Liability are:
e Bodily Injury by Accident: $100,000 Each Accident
e Bodily Injury by Disease: $100,000 Each Employee
e Bodily Injury by Disease: $500,000 Policy Limit

B. Business Automobile Liability Insurance covering owned, hired, and non-owned
vehicles, with a minimum combined single limit for bodily injury (including death)
and property damage limit of $1,000,000 per occurrence.

C. Commercial General Liability Insurance including, but not limited to, Leased
Premises/Operations, Personal & Advertising Injury, Products/Completed Operations,
Independent Contractors and Contractual Liability with minimum combined bodily
injury (including death) and property damage limits of $1,000,000 per occurrence,
$1,000,000 products/completed operations aggregate, $2,000,000 general aggregate.
The policy shall include coverage extended to apply to products/completed operations
and Explosions, Collapse and Underground (XCU) hazards.

D. All Risk Builder’s Risk Insurance, if the project involves complete construction of
new buildings, or, Installation Floater, if the project involves materials and supplies
needed for additions, renovations or remodeling of an existing building, with an

[y Ui ) [ Slarman. ol

136



Docusign Envelope ID: BA1IEBD28-AFB5-464A-A0AC-481E7B8D9EE7

insured value equal to 100% of replacement cost, if Builder’s Risk, or 100% of the
contract cost, if Installation Floater.

Section 6.2  Coverage Requirements

a. All liability policies shall be endorsed to include the city of Denton, and
its officers and employees as an Additional Insured. All all-risk property policies shall be
endorsed to name the City of Denton as a loss payee. All required insurance policies shall
provide for a minimum of 30 days written notice to the City of any cancellation or material
change to the policy.

b. All insurance required by the Lease Agreement must be issued by a
company or companies of sound and adequate financial responsibility and authorized to do
business in the State of Texas. All policies are subject to the examination and approval of the
City’s office of Risk Management for their adequacy as to content, form of protection and
providing company.

c. Required insurance naming the City as an additional insured much be
primary insurance and not contributing with any other insurance available to the City whether
from a third-party liability policy or other. Said limits of insurance shall in no way limit the
liability the Lessee hereunder.

d. The City shall be provided with a copy of all such policies and renewal
certificates. Failure to Lessee to comply with the minimum specified amounts or types of
insurance as required by City shall constitute Lessee’s default of this Lease Agreement.

e. During the Lease Term, or any extension thereof, City herein reserves the
right to, with one hundred twenty (120) days’ notice, adjust or increase the liability insurance
amounts required of the Lessee, and to require any additional rider, endorsement, provisions, or
certificates of insurance, and Lessee hereby agrees to provide any such insurance requirements as
may be required by City.

Section 6.3  Lessee’s Indemnification and Duty to Pay DamagesLLESSEE SHALL HOLD
CITY AND CITY’S OFFICERS, ELECTED AND APPOINTED OFFICIALS, EMPLOYEES, AND AGENTS
EXEMPT AND HARMLESS, TO THE EXTENT ALLOWED BY LAW, FROM AND AGAINST ANY AND ALL
CLAIMS, DEMANDS, SUITS, JUDGMENTS, COSTS, AND EXPENSES ASSERTED BY ANY PERSON OR
PERSONS (INCLUDING AGENTS OR EMPLOYEES OF CITY, LESSEE, OR SUBLESSEE) BY REASON OF
DEATH OR INJURY TO PERSONS OR LOSS OF OR DAMAGE TO PROPERTY RESULTING FROM
LESSEE’S OPERATIONS, OR ANYTHING DONE OR OMITTED BY LESSEE UNDER THIS AGREEMENT
EXCEPT TO THE EXTENT THAT SUCH CLAIMS, DEMANDS, SUITS, JUDGMENTS, COSTS, AND
EXPENSES MAY BE ATTRIBUTED TO THE INTENTIONAL ACTS OR OMISSIONS OF CITY, ITS AGENTS,
OR EMPLOYEES.

B. CITY SHALL NOT BE LIABLE TO LESSEE FOR ANY DAMAGE BY OR FROM ANY ACT
OR NEGLIGENCE OF ANY CO-LESSEE OR OTHER OCCUPANT OF THE SAME BUILDING, OR BY ANY
OWNER OR OCCUPANT OF ADJOINING OR CONTIGUOUS PROPERTY.
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C. LESSEE AGREES TO PAY FOR ALL DAMAGES TO THE LEASED PREMISES, ITS
APPARATUS, OR APPURTENANCES CAUSED BY LESSEE’S MISUSE OR NEGLECT THEREOF.

D. LESSEE SHALL BE RESPONSIBLE AND LIABLE FOR THE CONDUCT OF LESSEE’S
ASSOCIATES IN, ON AND AROUND THE LEASED PREMISES.

Section 6.4  Casualty Damage or Destruction.

A. In case of any damage to or destruction of the buildings, structures, fixtures and
equipment, or any other improvements, on or at the Leased Premises, or any part thereof, Lessee
shall promptly give written notice thereof to City, generally describing the nature and extent of
such damage and/or destruction.

B. If the Leased Premises (the hangar building or structure, excluding Lessee's
fixtures, furniture, equipment, personal property and leasehold improvements made by or on
behalf of Lessee or any assignee, sublessee or other occupant of the Leased Premises) should be
substantially, totally, or partially destroyed or damaged by fire, tornado or other casualty, this
Lease shall not terminate, but City may, at City's sole option and at City's sole cost, expense and
risk, proceed forthwith and use reasonable diligence to rebuild or repair the Leased Premises (the
hangar building or structure, but excluding Lessee's fixtures, furniture, equipment, personal
property and leasehold improvements made by or on behalf of Lessee or any permitted assignee,
sublessee or other occupant or user of the Leased Premises) to substantially the condition in
which it existed prior to such destruction or damage; provided, however, that if City elects not to
rebuild or repair such damage or destruction and notifies Lessee in writing of such election, then
this Lease shall terminate and rent shall be abated for the unexpired portion of this Lease,
effective from the date of actual receipt by City of the written notification of the damage or
destruction from Lessee. If City elects to rebuild or repair the Leased Premises and the Leased
Premises are unleasable in whole or in part following such destruction or damage, during the
period of such rebuilding or repair the Rent payable hereunder shall be equitably adjusted for
that period during which the Leased Premises are unleasable. However, if the destruction or
damage was caused by the negligence, gross negligence, or willful or wanton act or omission of
Lessee, or any of Lessee's officers, employees, agents, sublessees, licensees, contractors,
subcontractors, or invitees, or any other person for whom Lessee is responsible, Rent shall not be
abated and Lessee shall have the continuing obligation to pay Rent during the period of such
rebuilding or repair.

If City elects to rebuild or repair the Leased Premises (the hangar building or structure) as set
forth above, Lessee shall, immediately upon notice from City, remove from the Leased Premises
its equipment and property as reasonably required by City to complete such rebuilding or repair.
Upon the completion of such rebuilding or repair, Lessee shall restore the Leased Premises and
Lessee's property and promptly reopen for business. Lessee shall use the proceeds from Lessee's
insurance policies for restoration of improvements made by Lessee to the Leased Premises, for
restoration and/or replacement of Lessee's equipment, trade fixtures, and inventory, and to cover
any business interruption loss.

C. City's election to pay for the cost of the repair or rebuilding of the Leased
Premises (the hangar building or structure) or any part thereof may, at City's option, not extend
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beyond or exceed the proceeds of any casualty or property damage insurance payable and
collected in connection with such damage or destruction. All insurance proceeds, if any, payable
on account of such damage or destruction shall be held and retained by City (whether such repair
or rebuilding occurs, or this Lease terminates).

ARTICLE VII

DEFAULT AND REMEDIES

Section 7.1  Lessee’s Default. The occurrence of any of the following events shall
constitute a default by Lessee under this Agreement unless cured within thirty (30) days
following written notice of such violation from City:

A. Lessee fails to timely pay any Rent or other sums due under this Agreement;

B. Lessee fails to comply with any other term, condition, or covenant of this
Agreement, including but not limited to:

(a) Failure to deliver the required additional security deposit;
(b) Abandonment of the Leased Premises;
(c) Default under any other lease or agreement with the City;

C. Lessee assigns or encumbers any right in this Agreement, delegates any
performance hereunder, or subleases any part of the Leased Premises (except as expressly
permitted in this Agreement);

D. Lessee files a petition in bankruptcy or has a petition filed against Lessee in
bankruptcy, insolvency, or for reorganization or appointment of a receiver or trustee which is not
dismissed within sixty (60) days;

E. Lessee petitions for or enters into an arrangement for the benefit of creditors, or
suffers this Agreement to become subject to a writ of execution and such writ is not released
within thirty (30) days;

F. Lessee defaults in constructing any improvements that are required to be
constructed under this Agreement; or

G. Lessee dissolves or dies.

Section 7.2 Default by City. City shall not be in default under this Agreement unless
City fails to perform an obligation required of City under this Agreement within thirty (30) days
after written notice by Lessee to City. If the nature of City’s obligation is such that more than
thirty (30) days are reasonably required for performance or cure, City shall not be in default if
City commences performance within such thirty (30) day period and thereafter diligently
prosecutes the same to completion.
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Section 7.3 Remedies for Failure to Pay Rent. If any rent required under this Lease
shall not be paid when due, City shall have the following remedies:

A. Terminate this Lease, take possession of the Improvements, resume possession of
the Leased Premises for its own account, and recover immediately from Lessee the difference
between the Rent and the fair rental value of the property for the term, reduced to present worth.

B. Terminate this Lease, take possession of the Improvements, resume possession of
the Leased Premises, re-lease the Leased Premises for the remainder of the term for the account
of Lessee, and recover from Lessee, at the end of the term or at the time each payment of Rent
comes due, the difference between the Rent and the rent received on the re-leasing or renting.

In either event, City shall also recover all expenses incurred by reason of Lessee's breach,
including reasonable attorney’s fees.

Section 7.4  Remedies for Breach of Agreement. If Lessee shall fail to perform or
breach any provision of this Lease other than the agreement to pay Rent, City shall provide
written notice to Lessee specifying the performance required. Thirty (30) days after such notice
is provided, City may:

A. Terminate this Lease or take any action it is legally entitled to take, including
instituting litigation to compel performance of this Lease.

B. Recover all expenses related to such litigation, including City’s attorney’s fees,
should City be the prevailing party.

Section 7.5  Additional Remedies. Upon the occurrence of any event of default listed
in Paragraph 23, City shall also have the following remedies:

A. Terminate Lessee’s right to occupy all or any part of the Leased Premises without
terminating this Lease and with or without reentering or repossessing the Leased Premises.

B. Recover unpaid Rent and any Breach Damages, as defined below.

C. Change locks, access codes, or other access control devices and take self-help or
judicial action to exclude Lessee and other occupants from the Leased Premises after providing
any notice required by law.

D. Remove and store any property on the Leased Premises at Lessee’s sole cost.

E. Sue for eviction, specific performance, equitable relief, Rent, damages, or any
other available remedy.

F. Apply the Security Deposit to any amounts due or increase the Security Deposit
as permitted by this Lease.

G. Charge interest on unpaid amounts at the Default Interest Rate specified in
Paragraph 40.
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H. Recover liquidated rental damages for Lessee’s failure to pay Rent if City
terminates this Lease with more than twelve (12) months remaining in its term, equal to twelve
(12) times the monthly Rent due at termination, as agreed liquidated damages.

L Exercise all other remedies available to City under law, equity, or this Lease.

Section 7.6  Lessee Property. If Lessee’s property remains on the Leased Premises after
Lease termination or repossession, City may remove and store such property at Lessee’s expense
and 1s not obligated to release the property until all costs and unpaid amounts are reimbursed.

Section 7.7  No Waiver. No act or omission by City shall constitute acceptance of
surrender or termination of this Lease unless explicitly stated in writing. City’s pursuit of any
remedies shall not preclude other remedies provided by law, equity, or this Lease.

Section 7.8  Survival. The provisions of this Article VII and the remedies and rights
provided in this Article VII shall survive any expiration or termination of this Agreement.

ARTICLE VIII

ASSIGNMENT AND SUBLEASING

Section 8.1  Assignment by Lessee.

A. Lessee shall not assign any of its rights under this Agreement, including, but not
limited to, rights in any improvements, (whether such assignment is voluntarily or involuntarily,
by merger, consolidation, dissolution, change in control, or any other manner), and shall not
delegate any performance under this Agreement, except with the prior written consent of City to
any of the same, in City’s sole discretion. As a condition of obtaining such consent, the City
reserves the right to require the transferee receiving any such rights from Lessee to execute a new
lease agreement provided by City. Regardless of City’s consent, Lessee shall not be released from
any obligations for matters arising during the time when this Agreement was in effect. Any
purported assignment or delegation of rights or delegation of performance in violation of this
section is void and may be deemed by City (in City’s sole discretion) an event of default under this
Agreement.

B. For the purposes hereof, an assignment will be deemed to have also occurred if the
person(s) who owns or has voting control of 51% or more of Lesse on the Commencement date
ceases to own or have coting control of 51% or more of Lessee at any time during the term of the
Agreement. From time to time, as requested by City, Lessee shall provide to City, in a form
acceptable to City, a written certification as to the ownership of voting securities or voting control
of the sublessee. For the purposes hereof, “control” means the possession, directly or indirectly,
of the power to direct or cause the direction of the management and policies of an entity, whether
through ownership of voting securities or partnership interests, by contract, or otherwise.

C. Upon the expiration or termination of this Agreement, Lessee hereby assigns,
transfers, and conveys to City, without warranty, the following:
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(a) The right to the use of the Plans and Specifications to the extent
owned by Lessee;

(b) Any copyright interests in the Plans and Specifications held by
Lessee; and

(©) The right to enforce, in Lessee’s own name as a proper party, (1) any
subcontracts related to the Improvements or other maintenance or services contracts in
force with respect to the Leased Premises or Improvements and any warranties arising
under any of them or in connection with the performance thereof, as the case may be.

Section 8.2  Assignment by City. City shall have the right, in City’s sole discretion, to
assign any of its rights under this Agreement (and in connection therewith, shall be deemed to have
delegated its duties), and upon any such assignment, Lessee agrees that Lessee shall perform its
obligations under this Agreement in favor of such assignee.

Section 8.3  Encumbrances. Lessee shall not encumber or permit the encumbrance of
any real property at the Airport. Except for a Leasehold Mortgage as defined in Section 8.5, Lessee
shall not encumber or permit the encumbrance of any of Lessee’s rights under this Agreement
without City’s prior written consent, in City’s sole discretion. Lessee shall not record this
Agreement or any document or interest relating thereto. Any purported encumbrance of rights in
violation of this Section 8.3 is void.

Section 8.4  Leasehold Mortgage. Absent the prior written consent of City, Lessee shall
not have the right to mortgage or collaterally assign its interest in this Agreement, the Leased
Premises or any improvements to a bank or other similar institutional lender.

Section 8.5  Subleasing.  Any sublease of the Improvements or the Leased Premises
is strictly prohibited without the prior written consent of the City. Any permitted sublease must be
for aviation-related purposes only. Furthermore, any sublease agreement intended for conducting
commercial aeronautical activities, as identified in the Airport Minimum Operating Standards or
other applicable Laws and Regulations, will require an approved Airport Business Permit prior to
commencing operations. All sublease agreements, if approved, must be provided to the City at the
time of execution.

ARTICLE IX
MISCELLANEOUS PROVISIONS

Section 9.1  Waiver of Exemption. Any constitutional or statutory exemption of Lessee
of any property usually kept on the Leased Premises, from distress or forced sale, is waived.

Section 9.2 Addresses. All notices given under this Agreement to City shall be sent to
the Airport Manager at 5000 Airport Road, Denton, Texas 76207, with a copy to the City Attorney
at 215 E. McKinney, Denton, Texas 76201, or such other place as City shall specify in writing.
All notices given under this Agreement to Lessee shall be sent to:

DSR-Cherokee 180, LLC
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13901 Midway Rd, Ste 102-351
Dallas, TX 75244
Sherman@jinthepattern.com

All notices given under this Agreement to the Mortgagee shall be sent to the address provided by
Mortgagee to City. Any notice properly mailed by registered mail, postage and fee prepaid, shall
be deemed delivered when mailed, whether received or not.

Section 9.3  No Waiver. The waiver by City of any breach of any term, covenant, or
condition herein contained shall not be deemed to be a waiver of such term, covenant, or condition
or any subsequent breach of the same or any other term, covenant, or condition herein contained.
The subsequent acceptance of rent hereunder by City shall not be deemed to be a waiver of any
preceding breach by Lessee of any term, covenant, or condition of this Agreement, other than the
failure of Lessee to pay the particular rental so accepted, regardless of City’s knowledge of such
preceding breach at the time of acceptance of such rent.

Section 9.4  Lessee’s Subordination. Lessee hereby subordinates and makes this
Agreement inferior to all existing and future mortgages, trust indentures or other security interest
of City or City’s successor in interest. Lessee shall execute and deliver any documents required
to evidence and perfect such subordination.

Section 9.5  Additional Charges as Rent. Any charges against Lessee by City for
services or for work done on the Leased Premises by order of Lessee or otherwise accruing under
this Agreement shall be considered as Rent due.

Section 9.6  Subordination to Grant Assurances. This Agreement shall be subordinate
to the Grant Assurances. In the event that this Agreement, either on its own terms or by any other
reason, conflicts with or violates any such Grant Assurances, City has the right to amend, alter or
otherwise modify the terms of this Agreement in order to resolve such conflict or violation.

Section 9.7  Non-Interference With Operation of the Airport. Lessee expressly agrees
for itself, its successors, and assigns that Lessee will not conduct operations in or on the Leased
Premises in a manner that in the reasonable judgment of City, (i) interferes or might interfere with
the reasonable use by others of common facilities at the Airport, (ii) hinders or might hinder police,
fire fighting, or other emergency personnel in the discharge of their duties, (iii) would or would be
likely to constitute a hazardous condition at the Airport, (iv) would or would be likely to increase
the premiums for insurance policies maintained by City unless such operations are not otherwise
prohibited hereunder and Lessee pays the increase in insurance premiums occasioned by such
operations, (V) is contrary to any applicable Grant Assurance; (vi) is in contradiction to any rule,
regulation, directive, or similar restriction issued by agencies having jurisdiction over the Airport
including FAA, Homeland Security, Transportation Security Administration and Customs and
Border Patrol, or (vii) would involve any illegal purposes. In the event this covenant is breached,
City reserves the right, after prior written notice to Lessee, to enter upon the Leased Premises and
cause the abatement of such interference at the expense of Lessee. In the event of a breach in
Airport security caused by Lessee, resulting in fine or penalty to City of which Lessee has received
prior written notice, such fine or penalty will be charged to Lessee.
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Section 9.8  Emergency Closures. During time of war or national emergency, City
shall have the right to enter into an agreement with the United States Government for military or
naval use of part or all of the landing area, the publicly owned air navigation facilities and/or
other areas or facilities of the Airport. If any such agreement is executed, the provisions of this
Agreement, insofar as they are inconsistent with provisions of the agreement with the
Government, will be suspended.

Section 9.9  Interpretation.

A. References in the text of this Agreement to articles, sections, or exhibits pertain to
articles, sections, or exhibits of this Agreement, unless otherwise specified.

B. The terms “hereby,” “herein,” “hereof,” “hereto,” “hereunder,” and any similar
terms used in this Agreement refer to this Agreement. The term “including” shall not be construed
in a limiting nature, but shall be construed to mean “including, without limitation.”

C. Words importing persons shall include firms, associations, partnerships, trusts,
corporations, and other legal entities, including public bodies, as well as natural persons.

D. Any headings preceding the text of the articles and sections of this Agreement, and
any table of contents or marginal notes appended to copies hereof, shall be solely for convenience
of reference and shall not constitute a part of this Agreement, nor shall they affect the meaning,
construction or effect of this Agreement.

E. Words importing the singular shall include the plural and vice versa. Words of the
masculine gender shall be deemed to include correlative words of the feminine and neuter genders.

Section 9.10 Force Majeure. No act or event, whether foreseen or unforeseen, shall
operate to excuse Lessee from the prompt payment of rent or any other amounts required to be
paid under this Agreement. If City (or Lessee in connection with obligations other than payment
obligations) is delayed or hindered in any performance under this Agreement by a force majeure
event, such performance shall be excused to the extent so delayed or hindered during the time
when such force majeure event is in effect, and such performance shall promptly occur or resume
thereafter at the expense of the Party so delayed or hindered. A “force majeure event” is an act or
event, whether foreseen or unforeseen, that prevents a Party in whole or in part from performing
as provided in this Agreement, that is beyond the reasonable control of and not the fault of such
Party, and that such Party has been unable to avoid or overcome by exercising due diligence, and
may include, but is not limited to, acts of nature, war, riots, strikes, accidents, fire, and changes in
law. Lessee hereby releases City and City’s officers, elected and appointed officials, employees,
and agents from any and all liability, whether in contract or tort (including strict liability and
negligence) for any loss, damage, or injury of any nature whatsoever sustained by Lessee Lessee’s
Associates during the Lease Term, including, but not limited to, loss, damage, or injury to the
aircraft or other personal property of Lessee that may be located or stored in, on or under the
Leased Premises due to a force majeure event.

Section 9.11 Governing Law and Venue. This Agreement has been made in and will be
construed in accordance with the laws of the State of Texas. In any action initiated by one Party
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against the other, exclusive venue and jurisdiction will be in the appropriate state courts in and for
Denton County, Texas.

Section 9.12 Amendments and Waivers. No amendment to this Agreement shall be
binding on City or Lessee unless reduced to writing and signed by both Parties. No provision of
this Agreement may be waived, except pursuant to a writing executed by the Party against whom
the waiver is sought to be enforced.

Section 9.13  Severability. If any provision of this Agreement is determined to be invalid,
illegal, or unenforceable, the remaining provisions of this Agreement shall remain in full force and
effect if both the economic and legal substance of the transactions that this Agreement
contemplates are not affected in any manner materially adverse to any Party. If any provision of
this Agreement is held invalid, illegal, or unenforceable, the Parties shall negotiate in good faith
to modify this Agreement to fulfill as closely as possible the original intents and purposes of this
Agreement.

Section 9.14 Merger. This Agreement constitutes the final, complete, and exclusive
agreement between the Parties on the matters contained in this Agreement. All prior and
contemporaneous negotiations and agreements between the Parties on the matters contained in this
Agreement are expressly merged into and superseded by this Agreement. In entering into this
Agreement, neither Party has relied on any statement, representation, warranty, nor agreement of
the other Party except for those expressly contained in this Agreement.

Section 9.15 Relationship of Parties. This Agreement does not create any partnership,
joint venture, employment, or agency relationship between the Parties. Nothing in this Agreement
shall confer upon any other person or entity any right, benefit, or remedy of any nature.

Section 9.16 Further Assurances. Each Party shall execute any document or take any
action that may be necessary or desirable to consummate and make effective a performance that is
required under this Agreement.

Section 9.17 Required Federal Clauses. Lessee and Lessee’s Associates shall comply
with all Laws and Regulations, including all of the required federal clauses in this Section 9.17.

A. During the performance of this contract, Lessee, for itself, its assignees, and
successors in interest (hereinafter collectively referred to as the “Lessee”) agrees as follows:

1. Compliance with Regulations: Lessee will comply with the Title VI List of
Pertinent Nondiscrimination Acts And Authorities, as they may be amended from
time to time, which are herein incorporated by reference and made a part of this
Agreement.

2. Non-discrimination: Lessee, with regard to the work performed by it during the
term of this Agreement, will not discriminate on the grounds of race, color, or
national origin in the selection and retention of contractors, including
procurements of materials and leases of equipment. Lessee will not participate
directly or indirectly in the discrimination prohibited by the Nondiscrimination
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Acts and Authorities, including employment practices when the contract covers
any activity, project, or program set forth in Appendix B of 49 CFR Part 21.

3. Solicitations for Agreements, Including Procurements of Materials and
Equipment: In all solicitations, either by competitive bidding, or negotiation
made by Lessee for work to be performed under a subcontract, including
procurements of materials, or leases of equipment, each potential contractor or
supplier will be notified by Lessee of Lessee’s obligations under this Agreement
and the Nondiscrimination Acts And Authorities on the grounds of race, color, or
national origin.

4. Information and Reports: Lessee will provide all information and reports
required by the Acts, the Regulations, and directives issued pursuant thereto and
will permit access to its books, records, accounts, other sources of information,
and its facilities as may be determined by the sponsor or the Federal Aviation
Administration to be pertinent to ascertain compliance with such
Nondiscrimination Acts And Authorities and instructions. Where any information
required of Lessee is in the exclusive possession of another who fails or refuses to
furnish the information, Lessee will so certify to City or the Federal Aviation
Administration, as appropriate, and will set forth what efforts it has made to obtain
the information.

5. Sanctions for Noncompliance: In the event of Lessee’s noncompliance with the
Non-discrimination provisions of this contract, City will impose such sanctions as
it or the Federal Aviation Administration may determine to be appropriate,
including, but not limited to cancelling, terminating, or suspending the Agreement,
in whole or in part.

6. Incorporation of Provisions: Lessee will include the provisions of paragraphs
one through six of this Section 9.17(A) in every contract, including procurements
of materials and leases of equipment, unless exempt by the Acts, the Regulations
and directives issued pursuant thereto. Lessee will take action with respect to any
contract or procurement as City or the Federal Aviation Administration may direct
as a means of enforcing such provisions including sanctions for noncompliance.
Provided, that if Lessee becomes involved in, or is threatened with litigation by a
contractor, or supplier because of such direction, Lessee may request City to enter
into any litigation to protect the interests of City. In addition, Lessee may request
the United States to enter into the litigation to protect the interests of the United
States.

B. Real Property Acquired or Improved Under the Airport Improvement Program.
Lessee for itself, its heirs, personal representatives, successors in interest, and assigns, as a part of
the consideration hereof, does hereby covenant and agree as a covenant running with the land that
in the event facilities are constructed, maintained, or otherwise operated on the property described
in this Agreement for a purpose for which a Federal Aviation Administration activity, facility, or
program is extended or for another purpose involving the provision of similar services or benefits,
Lessee will maintain and operate such facilities and services in compliance with all requirements
imposed by the Nondiscrimination Acts and Regulations listed in the Pertinent List of
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Nondiscrimination Authorities (as may be amended) such that no person on the grounds of race,
color, or national origin, will be excluded from participation in, denied the benefits of, or be
otherwise subjected to discrimination in the use of said facilities.

C. Construction/Use/Access to Real Property Acquired Under the Activity, Facility or
Program. Lessee for itself, its heirs, personal representatives, successors in interest, and assigns,
as a part of the consideration hereof, does hereby covenant and agree as a covenant running with
the land that (1) no person on the ground of race, color, or national origin, will be excluded from
participation in, denied the benefits of, or be otherwise subjected to discrimination in the use of
said facilities, (2) that in the construction of any improvements on, over, or under such land, and
the furnishing of services thereon, no person on the ground of race, color, or national origin, will
be excluded from participation in, denied the benefits of, or otherwise be subjected to
discrimination, and (3) that Lessee will furnish its services in compliance with all other
requirements imposed by or pursuant to the List of Nondiscrimination Acts And Authorities.

D. Title VI List of Pertinent Nondiscrimination Acts and Authorities. During the
performance of this Agreement, Lessee, for itself, its assignees, and successors in interest
(hereinafter referred to as the ‘“contractor”) agrees to comply with the following non-
discrimination statutes and authorities; including but not limited to:

e Title VI of the Civil Rights Act of 1964 (42 U.S.C. § 2000d et seq., 78 stat.
252), (prohibits discrimination on the basis of race, color, national origin);

e 49 CFR Part 21 (Non-discrimination In Federally-Assisted Programs of The
Department of Transportation—Effectuation of Title VI of The Civil Rights Act
of 1964);

e The Uniform Relocation Assistance and Real Property Acquisition Policies Act
0of 1970, (42 U.S.C. § 4601), (prohibits unfair treatment of persons displaced or
whose property has been acquired because of Federal or Federal-aid programs
and projects);

e Section 504 of the Rehabilitation Act of 1973, (29 U.S.C. § 794 et seq.), as
amended, (prohibits discrimination on the basis of disability); and 49 CFR Part
27;

e The Age Discrimination Act of 1975, as amended, (42 U.S.C. § 6101 ef seq.),
(prohibits discrimination on the basis of age);

e Airport and Airway Improvement Act of 1982, (49 USC § 471, Section 47123),
as amended, (prohibits discrimination based on race, creed, color, national
origin, or sex);

1. The Civil Rights Restoration Act of 1987, (PL 100-209), (Broadened the scope,
coverage and applicability of Title VI of the Civil Rights Act of 1964, The Age
Discrimination Act of 1975 and Section 504 of the Rehabilitation Act of 1973,
by expanding the definition of the terms “programs or activities” to include all
of the programs or activities of the Federal-aid recipients, sub-recipients and
contractors, whether such programs or activities are Federally funded or not);
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ii.  Titles II and III of the Americans with Disabilities Act of 1990, which prohibit
discrimination on the basis of disability in the operation of public entities,
public and private transportation systems, places of public accommodation, and
certain testing entities (42 U.S.C. §§ 12131 — 12189) as implemented by
Department of Transportation regulations at 49 CFR Parts 37 and 38;

e The Federal Aviation Administration’s Non-discrimination statute (49 U.S.C.
§ 47123) (prohibits discrimination on the basis of race, color, national origin,
and sex);

e Executive Order 12898, Federal Actions to Address Environmental Justice in
Minority Populations and Low-Income Populations, which ensures non-
discrimination against minority populations by discouraging programs,
policies, and activities with disproportionately high and adverse human health
or environmental effects on minority and low-income populations;

e Executive Order 13166, Improving Access to Services for Persons with Limited
English Proficiency, and resulting agency guidance, national origin
discrimination includes discrimination because of limited English proficiency
(LEP). To ensure compliance with Title VI, you must take reasonable steps to
ensure that LEP persons have meaningful access to your programs (70 Fed.
Reg. at 74087 to 74100); and

iii.  Title IX of the Education Amendments of 1972, as amended, which prohibits
you from discriminating because of sex in education programs or activities (20
U.S.C. 1681 et seq).

E. General Civil Rights Provision. Lessee agrees to comply with pertinent statutes,
Executive Orders and such rules as are promulgated to ensure that no person shall, on the grounds
of race, creed, color, national origin, sex (including gender identity), age, or disability be excluded
from participating in any activity conducted with or benefiting from Federal assistance. If Lessee
transfers its obligation to another, the transferee is obligated in the same manner as Lessee. This
provision obligates Lessee for the period during which the property is owned, used or possessed
by Lessee and the airport remains obligated to the Federal Aviation Administration. This provision
is in addition to that required by Title VI of the Civil Rights Act of 1964.

F. Right of Re-entry. In the event of breach of any of the above Nondiscrimination
covenants, City will have the right to terminate the Agreement and to enter, re-enter, and repossess
said lands and facilities thereon, and hold the same as if the Agreement had never been made or
issued.

G. Subcontracts. Lessee agrees that it shall insert the above six provisions (Section
(A) through Section (F)) in any agreement by which Lessee grants a right or privilege to any
person, firm, or corporation to render accommodations and/or services to the public under this
Agreement.
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H. Lessee agrees to furnish service on a fair, equal, and not unjustly discriminatory
basis to all users thereof, and to charge fair, reasonable, and not unjustly discriminatory prices for
each unit or service; provided that Lessee may be allowed to make reasonable and
nondiscriminatory discounts, rebates, or other similar types of price reductions to volume
purchasers. (Grant Assurance 22)

L It is hereby specifically understood and agreed that nothing herein contained shall
be construed to grant or authorize the granting of an exclusive right to provide aeronautical services
to the public as prohibited by the Grant Assurances, and City reserves the right to grant to others
the privilege and right of conducting any one or all activities of an aeronautical nature. (Grant
Assurance 23)

J. City reserves the right to further develop or improve the landing area of the Airport
as it sees fit, regardless of the desires or view of Lessee, and without interference or hindrance.
(FAA Order 5190.6B)

K. City reserves the right, but shall not be obligated to Lessee, to maintain and keep in
repair the landing area of the Airport and all publicly-owned facilities of the Airport, together with
the right to direct and control all activities of Lessee in this regard. (FAA Order 5190.6B)

L. This Agreement shall be subordinate to the provisions of and requirements of any
existing or future agreement between City and the United States, relative to the development,
operation, or maintenance of the Airport. (FAA Order 5190.6B)

M. Lessee agrees to comply with the notification and review requirements covered in
Part 77 of the Federal Aviation Regulations in the event any future structure or building is planned
for the Leased Premises, or in the event of any planned modification or alteration of any present
or future building or structure situated on the Leased Premises. (FAA Order 5190.6B)

N. It is clearly understood by Lessee that no right or privilege has been granted which
would operate to prevent any person, firm, or corporation operating aircraft on the Airport from
performing any services on its own aircraft with its own regular employees (including but not
limited to, maintenance and repair) that it may choose to perform. (Grant Assurance 22(f))

Section 9.18  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 Leased Premises, which loss or damage is covered by valid
and collectible casualty, 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 (or any other person), each party hereby agrees immediately
to give to each insurance company which has issued to such party policies of casualty, fire and
extended coverage insurance, written notice of the terms of such mutual waivers, and to cause
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such insurance policies to be properly endorsed, if necessary, to prevent the invalidation of such
insurance coverages by reason of such waivers.

Section 9.19 Title to Improvements. The City of Denton, Texas, is the sole owner of
the Leased Premises. Any and all improvements made to the Leased Premises by Lessee shall
become the property of City upon the expiration or termination of this Lease; provided, however:
(1) if Lessee is not then in default hereunder, Lessee shall have the right to remove all personal
property, equipment, or removable trade fixtures owned by Lessee from the Leased Premises, but
Lessee shall be required to repair any damage to the Leased Premises caused by such removal in
a good and workmanlike manner and at Lessee's sole cost and expense; and (i1) City may elect to
require Lessee to remove all improvements made to the Leased Premises by Lessee and restore
the Leased Premises to the condition in which the same existed on the Commencement Date
hereof, in which event Lessee shall promptly perform such removal and restoration in a good and
workmanlike manner and at Lessee's sole cost and expense. If Lessee fails or refuses to remove
any or all of Lessee's personal property, equipment, or removable trade fixtures from the Leased
Premises on or before the date of the termination of this Lease, the items which Lessee has failed
or refused to remove: (i) shall be considered abandoned by Lessee, (ii) shall become the property
of City, and (ii1) may be disposed of by City in any manner desired by City in City's unfettered
discretion.

Section 9.20 Quiet Enjoyment and Subordination. City represents that Lessee, upon
Lessee's payment of the Rent and other payments herein required and provided for, and Lessee's
performance of the terms, conditions, covenants and agreements herein contained, shall
peaceably and quietly have, hold and enjoy the Leased Premises during the full Term of this
Lease; provided, however, that Lessee accepts this Lease subject and subordinate to any recorded
mortgage, deed of trust or other lien presently existing upon, or to any other matter affecting, the
Leased Premises. City further hereby irrevocably vested with full power and authority by Lessee
to subordinate Lessee's interest hereunder to any mortgage, deed of trust, ground or other lease
("ground lease"), or other lien now existing or hereafter placed on the Leased Premises or to
declare this Lease prior and superior to any mortgage, deed of trust or other lien now existing or
hereafter placed on the Leased Premises (and Lessee agrees upon demand to execute such further
instruments subordinating this Lease as City may request), provided such subordination shall be
upon the express conditions that (i) this Lease shall be recognized by the mortgagee (or ground
lessor or holder of such other lien or interest) and that all of the rights of Lessee shall remain in
full force and effect during the full term of this Lease so long as Lessee attorns to the mortgagee,
its successor and assigns (or ground lessor or holder of such other lien or interest, their
successors and assigns) and pays timely all Rent and other payments due hereunder and performs
all of the duties and obligations of Lessee under this Lease; and (ii) in the event of foreclosure or
any enforcement of any such mortgage, deed of trust, ground lease, or other lien, the rights of
Lessee hereunder shall expressly survive and this Lease shall in all respects continue in full force
and effect so long as Lessee shall fully perform all Lessee's obligations under this Lease and
attorn to the mortgagee, its successor and assigns (or ground lessor or holder of such other lien or
interest, their successors and assigns). Lessee also agrees upon demand to execute further
instruments declaring this Lease prior and superior to any mortgage, deed of trust, ground lease,
or other lien and specifically providing that this Lease shall survive any foreclosure of such
mortgage, deed of trust or other lien, or action to terminate a ground lease affecting the Leased
Premises. Upon any foreclosure of any mortgage, deed of trust or other lien now existing or

Signed by: DocuSigned by:
[y s ) [ Slarmas el

150



Docusign Envelope ID: BA1IEBD28-AFB5-464A-A0AC-481E7B8D9EE7

hereafter placed on the Leased Premises (or any sale in lieu thereof), or upon termination of a
ground lease affecting the Leased Premises, Lessee agrees to attorn to and recognize as City
hereunder, the purchaser of City's interest in the Leased Premises at any foreclosure sale (or sale
in lieu thereof) pursuant to any such mortgage, deed of trust or other lien, or the ground lessor (in
the event of termination of a ground lease), if Lessee is required to do so by the applicable party
(and Lessee agrees to execute an instrument to that effect as may be provided by such applicable

party).

Section 9.21  Access and Egress. City reserves, and Lessee hereby grants to City, the
full and unrestricted access to and egress from that portion of the Leased Premises on which
buildings or improvements are not located for City, its lessees, employees, guests, patrons,
invitees, contractors, suppliers of materials, furnishers of services, its or their equipment,
vehicles, machinery and other property, and Manager, its officers, employees and agents, without
charge to City or to said persons or entities.

Section 9.22 Rent on Net Return Basis. It is intended that the rent provided for in this
Lease shall be a net return to City for the term of this Lease, free of any loss, expenses, or
charges with respect to the Leased Premises including, without limitation, maintenance, repairs,
replacement, insurance, taxes and assessments, and this Lease shall be construed in accordance
with such intention.

Section 9.23  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. City will not be deemed to have waived any right or remedy, or Lessee's breach of any
obligation under this Lease, unless City delivers a signed writing, addressed to Lessee and
explicitly relinquishing that right, remedy or breach. No custom or practice arising during the
Term of this Lease will waive, or diminish, City's right to insist upon strict performance of
Lessee's obligations. No restrictive endorsement or other statement on or accompanying any
check or payment will be deemed an accord and satisfaction or novation, and City will be
entitled to accept any such check or payment, without prejudice, to City's rights to recover the
full amount due and to exercise its other remedies.

Section 9.24  Release of City Upon Transfer. All of City's personal 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 Leased Premises by City, provided that the
obligations of City under this Lease are covenants running with the land and shall be binding
upon the transferee of City's interest in this Lease and the Leased Premises.

Section 9.25 Attorneys' Fees. If, on account of any breach or default by City or Lessee
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.
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Section 9.26  Financial Information. Lessee agrees that Lessee will from time to time,
upon the written request of City during the term of this Lease furnish to City such credit and
banking references as City may reasonably request.

Section 9.27 Estoppel Certificates.

A. A. Lessee agrees that from time to time, upon not less than thirty (30) days' prior
written request by City, Lessee will deliver to City a statement in writing certifying: (i) that 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 modifications); (ii) the dates to which
rent and other charges have been paid; (ii1) City is not in default under any term or provision of
this Lease or, if then in default, the nature thereof in detail in accordance with an exhibit attached
thereto; (iv) that, if requested by City, Lessee will not pay Rent more than one (1) month in
advance; (v) that this Lease will not be amended without notice to City's mortgagee (or such
other person as City may identify); and (vi) that this Lease will not be terminated by Lessee
without the same notice required by this Lease to be furnished by Lessee to City also being
furnished by Lessee to City's mortgagee (or such other person as City may identify), and City's
mortgagee (or such other person as City may identify) shall have the same opportunity to cure
such default within the curative period as allowed City under this Lease; and (vii) any other
information pertaining to City, Lessee, this Lease or the Leased Premises reasonably requested
by City.

B. City agrees that from time to time, upon not less than thirty (30) days' prior
written request by Lessee, City will deliver to Lessee a statement in writing certifying: (i) that
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 modifications); (i1) the dates to which
Rent and other charges have been paid; and/or (iii) Lessee is not in default under any term or
provision of this Lease or if in default the nature thereof in detail in accordance with an exhibit
attached thereto.

Section 9.28 Corporate Execution. If Lessee is a corporation or if this Lease shall be
assigned by Lessee to a corporation or if Lessee sublets all or a portion of the Leased Premises to
a corporation, such corporation hereby agrees to execute and deliver to City from time to time
during the Term of this Lease such instruments as City may reasonably request to evidence: (i)
the authority of such corporation to transact business good standing with the State of Texas; and
(i1) the authority of the officers of such corporation to execute this Lease or other documents in
connection with this Lease.

Section 9.29  Joint and Several Liability. If more than one person or entity is defined as
Lessee in this Lease, all the duties, obligations, promises, covenants, and agreements contained
in this Lease to be paid and performed by Lessee shall be the joint and several obligations of all
persons or entities defined as Lessee. Each person or entity defined as Lessee agrees that City, in
City’s sole discretion, may: (i) institute or bring suit against them, jointly and severally, or
against any one or more of them separately, or against any partner, officer or agent of any of
them; (i1) compromise or settle with any one or more of them from any liability hereunder, and
that no such action by City shall impair or affect City’s rights to collect costs, expenses, losses or
damages incurred or suffered by City from the other persons or entities defined as Lessee, or any
of them, not so sued, compromised, settled with or released.
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Section 9.30 Certificate of Occupancy. Lessee may take possession of the Leased
Premises pursuant to the terms and conditions of this Hangar Lease; however, Lessee may not
occupy the Leased Premises without first being issued a valid Certificate of Occupancy pursuant
to the Town of Addison, Texas Code of Ordinances, Part I, Chapter 18, Article II, Division 2,
Section 18-53. Lessee may apply for a Certificate of Occupancy any time after the Effective Date
of this Agreement. If for any reason, beyond the reasonable control of Lessee, Lessee is unable to
secure a Certificate of Occupancy within thirty (30) days of prior to the Commencement Date,
Lessee may terminate this Lease provided Lessee has given City written notice of all deficiencies
preventing the issuance of said Certificate of Occupancy in favor of Lessee and City fails to cure
or otherwise resolve the deficiency(ies) within ten (10) business days of City’s receipt of
Lessee's written notice. Nothing herein contained shall obligate City to install any additional
electrical wiring, plumbing or plumbing fixtures, or other fixtures or equipment or any other
improvements whatsoever which are not presently existing in the Leased Premises, or which
have not been expressly agreed upon by City in writing.

Section 9.31 Independent Contractor. It is understood and agreed that in leasing,
occupying, and operating the Leased Premises, Lessee is acting as an independent contractor and
is not acting as agent, partner, joint venturer, or employee of City.

Section 9.32  Exhibits. All exhibits, attachments, annexed instruments, and addenda
referred to herein shall be considered a part hereof for all purposes with the same force and effect
as if copied verbatim herein

Section 9.33  Use of Language; No Third-Party Beneficiaries. 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. For purposes of this
Lease, "includes" and "including" are terms of enlargement and not of limitation or exclusive
enumeration and use of the terms does not create a presumption that components not expressed
are excluded. Where City consent or approval is required in this Lease, such consent or approval
may be given by the City Council of the Town of Addison, Texas or by the City Manager of the
Town of Addison. Except as otherwise set forth in this Lease, this Lease and each of its
provisions are solely for the benefit of the parties hereto and are not intended to and shall not
create or grant any rights, contractual or otherwise, to any third person or entity.

Section 9.34 Captions. The captions or headings or paragraphs in this Lease are inserted
for convenience only and shall not be considered in construing the provisions hereof if any
question of intent should arise

Section 9.35 Successors. The terms, conditions and covenants contained in the 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 City under the Lease including, but not
limited to, any notices required or permitted to be delivered by City to Lessee hereunder may, at
City’s option, be exercised or performed by City’s agent or attorney.

Section 9.36  No Recording. Lessee agrees that Lessee will not record this Lease in the
real property records of Dallas County, Texas, without first securing the prior written consent of
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City, which may be withheld at City's sole discretion. However, Lessee agrees upon the written
request of City to execute, acknowledge, and deliver to City a short-form lease in recordable
form.

Section 9.37 Diagram. The diagram of the Leased Premises attached hereto as Exhibit
B merely evidences existing or contemplated improvements. By attaching such diagram as an
exhibit to this Lease, City is in no way contracting or bound to maintain or construct
improvements exactly as shown thereon or prohibited from making additional or different
improvements.

Section 9.38  Survival. All duties and obligations imposed upon Lessee by the terms and
conditions of this Lease shall survive the termination or expiration of this Lease until paid or
performed.

[SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREOF, the Parties have set their hands and seals this day of
,20 .

CITY OF DENTON, TEXAS, LESSOR

By:

Sara Hensley, City Manager

ATTEST:
Lauren Thoden, City Secretary

By:

APPROVED AS TO LEGAL FORM:
Mack Reinwand, City Attorney

DocuSigned by:

By: (MM‘JM s

4BO7T083TB4AA438

DSR-Cherokee 180, LLC
Lessee

DocuSigned by:

oooooooooooooooooo

Sherman Gardner, Managing Partner

Conventional Hangar Lease Agreement (Jan. 2025)
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EXHIBIT A_ - Leased Premises

Conventional Hangar Lease Agreement (Jan. 2025)
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Legislation Text

File #: AAB25-014, Version: 1

AGENDA CAPTION
Receive a report, hold a discussion, and provide recommendation to City Council regarding the approval of an
Airport Hangar Lease Agreement between the City of Denton, Texas and CFD Integration, LLC /D/B/A/ CFDI
Aero, covering property at 5088 Sabre Lane, Denton, Texas at the Denton Enterprise Airport; authorizing the
City Manager to execute the Airport Hangar Lease Agreement; and providing an effective date.
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City of Denton

‘ City Hall
ary 215 E. McKinney Street
DENTON Denton, Texas

www.cityofdenton.com

AGENDA INFORMATION SHEET

DEPARTMENT: Denton Enterprise Airport

ACM: Frank Dixon
DATE: April 9, 2025
SUBJECT

Receive a report, hold a discussion, and provide recommendation to City Council regarding the approval of
an Airport Hangar Lease Agreement between the City of Denton, Texas and CFD Integration, LLC /D/B/A/
CFDI Aero, covering property at 5088 Sabre Lane, Denton, Texas at the Denton Enterprise Airport;
authorizing the City Manager to execute the Airport Hangar Lease Agreement; and providing an effective
date.

BACKGROUND

The land lease for 5088 Sabre Lane is currently held by CFD Integration, LLC /D/B/A/ CFDI Aero
("Lessee") and is set to expire on April 30, 2025, at which point the property will revert to the City of
Denton. The Lessee has expressed interest in entering into a hangar lease agreement to continue its
occupancy of the property.

The hangar, comprising 12,000 square feet, was appraised by Airport & Aviation Appraisals, Inc. in 2022
at $5.50 per square foot. The appraisal was conducted with the understanding that the City of Denton
intended to establish a lease agreement under which the tenant would be responsible for all property
expenses in addition to rent and utilities. These expenses include any required taxes, insurance, and
maintenance. A comprehensive breakdown of maintenance and repair responsibilities has been provided
to the Lessee and is attached to the Airport Hangar Lease Agreement. In accordance with current leasing
standards, the appraisal was adjusted by the Consumer Price Index (CPI) to $5.89 per square foot in 2024.

The Lessee intends to utilize the leasehold for Aircraft Maintenance and Repair services and holds a
current and approved Airport Business Permit. The proposed lease term is three (3) years.

Additionally, the Lessee will be required to provide a security deposit equivalent to one month’s rent.

STAFF RECOMMENDATION
Airport Staff recommends approval of the Airport Hangar Lease Agreement (Exhibit 3).

PRIOR ACTION/REVIEW (Council, Boards, Commissions)
None

FISCAL INFORMATION

The lease rate will be set at $5.89 per square foot, amounting to $70,649.10 annually. Commencing on the
second anniversary of the approved lease, the lease rate will be adjusted in accordance with any increases
in the Consumer Price Index for All Urban Consumers (CPI-U) as published by the U.S. Department of
Labor Bureau of Labor Statistics, in accordance with the lease terms.
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EXHIBITS
1. Agenda Information Sheet
2. Location Map
3. Airport Hangar Lease Agreement

Respectfully submitted:
Ryan Adams
Airport Director
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5088 Sabre Drive : _— ) T : o .- # crD Integration, LLC /D/B/A/ CFDI Aero
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Docusign Envelope ID: 82D4963C-5023-40B1-A9AB-E704FA3A1FCB

AIRPORT HANGAR LEASE AGREEMENT

between

CITY OF DENTON

and

CFD Integration, LLC /D/B/A CFDI Aero

dated as of

, 2025

Conventional Hangar Lease Agreement (Dec. 2024)
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AIRPORT LEASE AGREEMENT

THIS AIRPORT LEASE AGREEMENT (this “Agreement”) effective as of this

day of , 2025, by and between the CITY OF

DENTON, TEXAS, a Texas home-rule municipal corporation (“City”), and CFD Integration,
LLC /D/B/A CFDI Aero (the “Lessee” and, together with City, the “Parties” and each a “Party”).

RECITALS

WHEREAS, City is the owner and operator of the Denton Enterprise Airport in the City of
Denton, Texas (the “Airport™);

WHEREAS, City has the right, title, and interest in and to the real property on the Airport,
together with the facilities, easements, rights, licenses, and privileges hereinafter granted, and has
full power and authority to enter into this Agreement in respect thereof;

WHEREAS, CFD Integration, LLC /D/B/A CFDI Aero holds the leasehold interest of a
certain ground lease located at 5088 Sabre Lane at the Airport dated May 1, 1989 between the
Parties (the “Ground Lease Agreement”), which is due to expire on April 30, 2025, and upon its
expiration, pursuant to Section V. of the Ground Lease Agreement, the ownership an title to all
building improvements made to the Leased Premises shall merge with the real property and
become solely the property of the City, free and clear of all claims, liens, and encumbrances;

WHEREAS, immediately upon the expiration of the Ground Lease Agreement, without
interruption, the Lessee desires to lease and continue to occupy that certain hangar located within
the Airport known as 5088 Sabre Lane, with the public address known as 5088 Sabre Lane
(hereinafter referred to as “Leased Premises” and more fully described in Exhibit A attached hereto
and made a part hereof) and City desires to lease the same to the Lessee for the Term as defined
below;

WHEREAS, Lessee is qualified, ready, willing, and able to undertake such occupancy,
and/or use; and

WHEREAS, the Parties hereto wish to memorialize their agreement herein and they agree
as follows:

AGREEMENT

NOW, THEREFORE, in consideration of the foregoing Recitals, which by this reference
are hereby incorporated into this Agreement, and the mutual covenants contained in this
Agreement, the Parties hereto hereby agree as follows:

ARTICLE I

LEASE OF LEASED PREMISES; TERM

Section 1.1  Lease of Leased Premises.
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A. City hereby leases to Lessee, and Lessee hereby rents from City for its exclusive
use the Leased Premises, all herein described rights incident thereto, for and during the Lease Term
and upon and subject to the terms, provisions, and conditions herein set forth. “Leased Premises”
shall include all land and improvements, as hereafter defined in Exhibit A, attached hereto.

Section 1.2 Lease Term. The term of this Agreement (the “Lease Term”), shall be for
a period of three (3) years commencing immediately upon the expiration of the Ground Lease
Agreement, without interruption, on May 1, 2025 (the “Commencement Date”), and unless
sooner terminated pursuant to the provisions of this Agreement, shall terminate on April 30,
2028.

A. Lessee further agrees that upon the expiration or termination of the Lease Term, the
Leased Premises will be delivered to City in as good a condition as when this Agreement began,
reasonable wear and tear and matters covered by insurance excepted and the Improvements, as
hereafter defined, will be delivered to City in as good a condition as when such Improvements
were constructed, located, installed, placed or erected in, upon or under the Leased Premises,
reasonable wear and tear and matters covered by insurance excepted.

B. Except as otherwise expressly set forth elsewhere herein, Lessee shall have no
rights with respect to any improvements made to the Leased Premises during the Lease Term that
are not otherwise required to be removed by the City.

Section 1.3 Right of Entry; Access to Books and Records. City, through its duly
authorized agents, shall have at any reasonable time the full and unrestricted right to enter the
Leased Premises, as hereafter defined, for the purpose of periodic inspection for fire protection, to
make repairs permitted under this Lease, to show the Leased Premises to any prospective lessee,
purchaser, or lender, and to investigate compliance with the terms of this Agreement and other
applicable laws, or for any other lawful purpose; provided, however, that except in the case of
emergency, such right shall be exercised upon reasonable prior notice to Lessee and with an
opportunity for Lessee to have an employee or agent present, and will not interfere with Lessee’s
occupancy or operations.

A. City shall have the right to erect and maintain, on or about the Leased Premises,
customary signs advertising the Leased Premises for lease.

B. Lessee agrees to provide any documents that may be requested by City to
determine compliance with this Agreement within thirty (30) days of such request.

Section 1.4  Ownership of [eased Premises. City and Lessee intend and hereby agree
that the Leased Premises shall be and remain the property of City during the entire term of this
Agreement and thereafter.

Section 1.5  Holding Over: Rights at Expiration.

A. If Lessee retains all or any portion of the Leased Premises after the expiration or
termination of the Lease Term by lapse of time or otherwise, such holding over shall constitute the
creation of a tenancy at will with respect to such retained portion, terminable by City at any time
upon thirty (30) days prior written notice to Lessee. Under such tenancy at will, Lessee agrees to
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pay to City as liquidated damages, and not as a penalty, 150 percent of the last monthly rental rate
under this agreement for each month of holdover. All provisions of this Agreement shall remain
in full force and effect during such holdover period.

ARTICLE 11

RENTAL; SECURITY DEPOSIT
Section 2.1 Rent.

A. In consideration for the use of the Leased Premises herein granted, Lessee shall
pay to City the following rental amounts (the “Rent”). The monthly rent shall be in the sum of
$5.89 per net square foot, applied to a total building area of 12,000 net square feet, said sum
being stipulated herein as Seventy Thousand Six Hundred and Forty-Nine dollars and Ten Cents
($70,649.10) (sales tax included), payable in twelve equal monthly installments of Five
Thousand Eight Hundred and Eighty-Seven Dollars and Forty-Two Cents ($5,887.42). All rental
payment will be due in advance on the first of each calendar month thereafter. City will mail a
courtesy statement on or about the first of each month. Failure to receive the statement in a
timely manner does not absolve Lessee from making rental payment on the first of each month.

B. The Rent shall begin following the Commencement date. If the Commencement
Date is on a day other than the first day of a month, Lesse will pay City a prorated amount of the
Rent equal to the product of the monthly installment of the Rent multiplied by a fraction, the (1)
numerator of which is the number of days from (and including) the Commencement Date
through (and including) the last day of the month that includes the Commencement Date and the
(i1) denominator of which is the number of days in that month. The prorated portion of the Rent
is due on or before the Commencement Date. Payment for any fractional calendar month at the
end of the Lease Term shall be similarly prorated.

C. The Rent for the Leased Premises shall be readjusted at the end of each two (2)
year period during the Lease Term, starting on the Commencement Date month and every two
(2) years thereafter, on the basis of the proportion that the then-current United States Consumer
Price Index for all urban consumers (“CPI-U”) for the Dallas-Fort Worth Bureau of Labor
Statistics (1982-84 = 100) bears to that of the Commencement Date month.

Section 2.2 Insufficient Funds Charge. There shall be an extra charge of THIRTY
DOLLARS ($30.00) on any check returned by the bank for insufficient funds or account not
existing.

Section 2.3  Time and Place of Payments. The Rent, as well as all other charges
hereunder, shall be payable in equal monthly installments in advance on or before the first business
day of each calendar month of the Lease Term at City’s offices of the Finance Department of the
City of Denton, 215 E. McKinney, Denton, Texas, unless otherwise designated in writing by the
City.

Section 2.4  Delinquent Rent. In the event Rent due pursuant to Section 2.1 or any other
amounts payable by Lessee hereunder shall not be paid by Lessee on the due date thereof, Lessee
shall pay to City as additional Rent, an interest charge of five percent (5%), or the maximum

Signed by: DocuSigned by:
3 .

172



Docusign Envelope ID: 82D4963C-5023-40B1-A9AB-E704FA3A1FCB

percentage allowed by law, whichever is greater, of the amount due for each full calendar month
of delinquency, computed as simple interest. No interest shall be charged until payment is thirty
(30) days overdue, but any such interest assessed thereafter shall be computed from the due date.

Section 2.5  Security Deposit.

A. Lessee shall deposit with the City, upon execution of this Lease, the sum of
$5,887.42, to be held by City as Lessee’s “Security Deposit”. Such Security Deposit shall be
equal to one monthly installment of Rent unless otherwise adjusted as provided for in this
Agreement.

(a) If at any time during this Agreement the Security Deposit then held
on account by City becomes less than the prevailing monthly installment of Rent, Lessee
will make an additional payment to City so that the Security Deposit held by City is
increased to equal monthly installment of Rent unless otherwise adjusted as provided for
in this agreement.

(b) City shall hold such Security Deposit without interest as security
for the performance by Lessee of Lessee’s covenants and obligations under this Lease.
City may combine the Security Deposit with City’s other funds, and no trust relationship
is created with respect to the Security Deposit. Lessee shall not assign, otherwise
transfer, or encumber or attempt to assign, otherwise transfer, or encumber the Security
Deposit, and City and its successors and assigns shall not be bound by any actual or
attempted assignment, other transfer, or encumbrance. Regardless of any assignment,
other transfer, or encumbrance of the Security Deposit by the Lessee, City may return the
Security Deposit to the Lessee.

(©) The Security Deposit is not an advance payment of Rent or a
measure of liquidated damages in case of default by Lessee. Upon the occurrence of any
event of default, City 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 Rent and any other damage, injury, expense, or liability
caused to City by such event of default. Following any such application of the Security
Deposit, Lessee shall pay to City, on demand, the amount to be applied to fully restore
the Security Deposit to its required amounts.

(d) If Lessee is not then in default hereunder, such Security Deposit,
less any lawful deductions by City, shall be returned by City to Lessee with an accounting
of said deductions taken no later than thirty (30) days following the termination or
expiration of this Agreement. Permitted deductions from the Security Deposit may
include but not be limited to unpaid Rent; unpaid utility charges incurred by Lessee;
unpaid service charges; damages by Lessee to the Leased Premises (beyond normal wear
and tear); or repairs by City; replacement cost of City’s property that was in or attached to
the Leased Premises and is missing; cost to replace unreturned keys; agreed reletting
charges; City’s cost of cleaning the Leased Premises to a broom swept condition if
required; City’s cost of removal of any trash or debris left in the Leased Premises; City’s
cost of the removal and storage of Lessee’s personal property left or abandoned by the

Signed by: DocuSigned by:
4 .
ol dam l ¥

173



Docusign Envelope ID: 82D4963C-5023-40B1-A9AB-E704FA3A1FCB

Lessee or otherwise disposed of by City; City’s cost of removal of unauthorized vehicles
or aircraft left on the Leased Premises; government fees or fines against City because of
the Lessee; late fees and other costs of collection incurred by City in connection with this
Agreement; interest that would have been earned by City on unpaid balances; attorney’s
fees, court costs, and filing fees.

ARTICLE III

OCCUPANCY, USE, AND CONDITIONS OF LEASED PREMISES

Section 3.1  Condition of [.eased Premises. Lessee accepts the Leased Premises in their
present “as is” condition. LESSEE RELEASES CITY AND HOLDS CITY AND CITY’S OFFICERS,
DIRECTORS, ELECTED AND APPOINTED OFFICIALS, EMPLOYEES, AND AGENTS HARMLESS FOR
ANY CLAIMS ARISING OUT OF OR RELATED TO ANY CONDITION OF THE LEASED PREMISES.

Section 3.2  Permitted Use of Leased Premises.

A. The Leased Premises shall be used and occupied by the Lessee only for
Commercial Aviation Use limited to the following (“Permitted Use”):

(a) Storage of aircraft owned by, or under the direct care, custody, and
operational control (as the term is recognized by the FAA) of the Lessee and related
aeronautical tools, equipment, parts, and supplies and for no other purpose without City’s
prior written consent.

(b) Light maintenance, repair, and restoration of Lessee’s aircraft.
(©) Maintenance and Repair Services.

B. For the purposes hereof, “Commercial Aviation Use” means the operation of a
business enterprise providing aviation-related goods, services, or facilities for a commercial
purpose (including, without limitation, any activity by the Lessee securing earning, income,
compensation, and/or profit from said activities, whether such objectives are accomplished).
Lessee shall occupy and use the Leased Premises only for the Permitted Use and shall comply
with all Laws and Regulations as defined herein relating to the use, condition, access to, and
occupancy of the Leased Premises.

C. The Leased Premises shall not be used for any purpose or activity that (i)
constitutes a violation of any Laws and Regulations as defined herein; (ii) in City’s opinion,
creates or would create a nuisance or waste or unreasonably disturb, annoy, or interfere with
other Lessees or users of the Airport; or (iii) increases insurance costs for the City.

D. Lessee acknowledges that City is bound by, and this Agreement is subject to, the
terms and conditions of all Federal Aviation Administration, Texas Department of Transportation,
and other grant agreements, grant assurances, and regulations regarding the Airport, including
without limitation, any grant, loan, regulation, or agreement under Section 22.055 of the Texas
Transportation Code, as amended or superseded, whether now existing or made in the future.
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Lessee agrees not to act or fail to act in any way or manner that would cause City to be in
violation of any of the foregoing.

Section 3.3 Access. City agrees that if Lessee is not in breach of this Agreement, Lessee
and Lessee’s employees, officers, directors, sublessees (that are approved by City pursuant to this
Agreement), contractors, subcontractors, suppliers, agents, guests and invitees, and other
representatives (“Lessee’s Associates™) are authorized to ingress and egress across the common
areas of the Airport (in the areas designated by City, for the purposes for which they were designed,
and as permitted by applicable Laws and Regulations as defined in Section 3.4) on a non-exclusive
basis and to the extent reasonably necessary for Lessee’s use, occupancy, and operations at the
Leased Premises. Lessee agrees to comply with any driver training program or guidelines
established by the City as a condition to such access. Lessee further agrees to ensure that Lessee’s
Associates shall comply with such requirements. During special events at the Airport, Lessee
acknowledges that the standard operation procedure at the Airport may be altered such that egress
and ingress to the Leased Premises may be altered by the City. The City will notify Lessee in
writing of any special events and/or closures that will impede Lessee’s use of the Leased Premises.
Lessee’s failure to comply with the altered procedure is a default of this Agreement, and City may
proceed to terminate this Agreement.

Section 3.4  Use of Leased Premises and Compliance with all Laws and Regulations.
Lessee agrees that it shall use the Leased Premises only for aeronautical purposes and its Permitted
Use and Lessee and Lessee’s Associates shall comply at all times, at Lessee’s sole cost, with any
and all laws and regulations (as amended or otherwise modified from time to time) that are
applicable to Lessee’s business and Lessee’s use of the Leased Premises, including those
pertaining to the construction of buildings on public property, and Lessee’s use, occupancy, or
operations at the Leased Premises, or the Airport (the “Laws and Regulations”), which include,
but are not limited to, all laws, statutes, ordinances, regulations, rules, orders, writs, judgments,
decrees, injunctions, directives, rulings, guidelines, standards, codes, policies, common law, and
other pronouncements of any kind having the effect of law that may be applicable at any time
during the term of this Agreement including, but not limited to, the Airport Rules and Regulations,
Minimum Operating Standards, master plans and zoning codes, and all Laws and Regulations
pertaining to the environment (the “Environmental Laws”); any and all plans and programs
developed in compliance with such requirements (including, but not limited to, any Airport
Security Plan); and all lawful, reasonable, and nondiscriminatory Airport policies and other
requirements. Lessee shall provide all required notices under the Laws and Regulations. Upon a
written request by City, Lessee will verify, within a reasonable time frame, compliance with any
Laws and Regulations. Further, in its use of the Leased Premises, Lessee shall comply with the
following:

A. Address. Lessee shall file with the Airport Director and keep current its mailing
addresses, telephone numbers, and contacts where it can be reached in an emergency.

Section 3.5  No Unauthorized Use. Lessee and Lessee’s Associates shall use the Leased
Premises and the Airport only for purposes that are expressly authorized by this Agreement and
shall not engage in any unauthorized use of the same. Unauthorized uses include, but are not
limited to, restricting access on any road or other area that Lessee does not lease; placing waste
materials on the Airport or disposing of such materials in violation of any Laws and Regulations;

Signed by: DocuSigned by:
6 .

175



Docusign Envelope ID: 82D4963C-5023-40B1-A9AB-E704FA3A1FCB

any use that would constitute a public or private nuisance or a disturbance or annoyance to other
Airport users; driving a motor vehicle in a prohibited Airport location; the use of automobile
parking areas in a manner not authorized by City; any use that would interfere with any operation
at the Airport or decrease the Airport’s effectiveness (as determined by City in its sole discretion);
and any use that would be prohibited by or would impair coverage under either Party’s insurance
policies or would cause an increase in the existing rate of insurance upon the Leased Premise.

Section 3.6  Permits and Licenses. Lessee shall obtain and maintain in current status all
permits and licenses that are required under any Laws and Regulations in connection with Lessee’s
use, occupancy, construction, or operations at the Leased Premises or the Airport. Those permits
and licenses include but are not limited to, (i) all contractors doing work on the Leased Premises
must be licensed by the State of Texas, (i1) prior to commencing construction of any improvements,
a permit must be obtained from the City of Denton and a copy of the permit must be furnished to
the Airport Manager, and (ii1) if applicable, clearance must be obtained from the responsible health
department or other agency. In the event that Lessee receives notice from any governmental entity
that Lessee lacks, or is in violation of, any such permit or license, Lessee shall provide City with
timely written notice of the same.

Section 3.7  Payment of Taxes. Lessee shall pay (before their respective due dates) all
applicable taxes, fees, assessments, and levies that relate to Lessee’s use, occupancy, or operations
at the Leased Premises or the Airport and all other obligations for which a lien may be created
relating thereto (including, but not limited to, utility charges and work for any improvements).
Lessee shall be responsible for any and all applicable taxes generated by the Denton County Tax
Assessor / Collector.

Section 3.8  No Liens. No liens may be placed upon the Leased Premises. Within thirty
(30) days, Lessee shall pay all lawful claims made against City and discharge all liens filed or
which exist against the Leased Premises or any other portion of the Airport (other than Lessee’s
trade fixtures or trade equipment) to the extent such claims arise out of or in connection with,
whether directly or indirectly, the failure to make payment for work done or materials provided by
Lessee its contractors, subcontractors, or materialmen. However, Lessee shall have the right to
contest the amount or validity of any such claim or lien without being in default under this
Agreement upon furnishing security in a form acceptable to the City, in an amount equal to one
hundred percent (100%) of such claim or lien, which insures that such claim or lien will be properly
and fully discharged forthwith in the event that such contest is finally determined against Lessee
or City. The City shall give timely notice to Lessee of all such claims and liens of which it becomes
aware. When contracting for any work in connection with the Leased Premises, Lessee shall
include in such contract a provision prohibiting the contractor or any subcontractor or supplier
from filing a lien or asserting a claim against City’s real property or any interest therein. The
lessee is solely responsible for ensuring that all requirements are met such that such lien waivers
are effective and enforceable (such as filing such contracts, if necessary). Furthermore, when
completed, any improvements on the Leased Premises shall be free from all construction liens.

Section 3.9  Compliance with 2252.909 of Texas Government Code.

A. In connection with Lessee’s construction, alteration, or repair of the improvements
or any other construction on the Leased Property, Lessee shall require their contractor to:
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(a) execute a payment bond that conforms to Subchapter I, Chapter 53,
Property Code; and

(b) execute a performance bond in an amount equal to the amount of
the contract for the protection of the City and conditioned on the faithful performance of
the contractor’s work in accordance with the plans, specifications, and contract documents.

B. Lessee shall provide the City with a notice of commencement of construction no
later than ninety (90) days prior to the commencement of construction, alteration, or repair of any
improvement to the Leased Property (“Notice of Commencement”), which will materially conform
with the requirements under Texas Local Government Code 2252.909.

C. Notice of Commencement must:
(a) identify the public property where the work will be performed;
(b) described the work to be performed;
(©) state the total cost of the work to be performed;
(d) include copies of the performance and payment bonds required; and

(e) include a written acknowledgment signed by the contractor stating
that copies of the required performance payment bonds will be provided to all
subcontractors not later than the fifth day after the date a subcontract is executed.

Section 3.10 Condemnation

A. If, during the term hereof, any part of the Leased Premises shall be acquired or
condemned by eminent domain for any public or quasi-public use or purpose, or is sold to a
condemning authority under threat of condemnation. After such taking by or sale to said
condemning authority the remainder of the Leased Premises is not susceptible to efficient and
economic occupation and operation by Lessee, this lease shall automatically terminate as of the
date said condemning authority takes possession of the Leased Premises. City shall refund to
Lessee any prepaid but unaccrued rental less any sum then owing by Lessee to City.

B. If, after such taking by or sale to said condemning authority, the remainder of the
Leased Premises is susceptible to efficient and economic occupation and operation by Lessee,
this lease shall not terminate but the Base Rent due hereunder shall be adjusted so that the Lessee
shall be required to pay for the remainder of the Term hereof the sum obtained by multiplying
each monthly base rent installment due hereunder(as adjusted from time to time pursuant to this
agreement) by a fraction, the numerator of which shall be the number of square feet remaining in
the Leased 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 Leased Premises.
The base rent adjustment called for herein shall either not commence or be suspended until said
condemning authority takes possession of the condemned portion of the Leased Premises. All
other terms and provisions shall remain unchanged unless otherwise provided for herein.
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C. The City shall receive the entire award or payment from any condemnation and
Lessee shall have no claim to that award or for the value to City of any unexpired term of this
Lease; provide, however, that the City shall have the right to appear in any condemnation
proceeding or action to negotiate, prosecute and adjust any claim attributable to loss or damage
to City’s trade fixtures and removable personal property, removal or relocation costs, and any
and any loss to Lessee resulting from the unexpired portion of the Lease Term. If this Lease is
not terminated pursuant to subparagraph A of this section, City shall repair damage to the Leased
Premises caused by the condemnation (excluding Lessee’s fixtures, furniture, equipment,
personal property, and leasehold improvements made by or on behalf of the Lessee or any
permitted assignee, sublessee, or other occupant of the Leased Premises), except that (i) City
shall not be obligated to repair any damage for which Lessee has been reimbursed by the
condemning authority; and (ii) if the condemnation damages or payments received by City are
not sufficient to pay for such repair, City shall have the right to terminate this Lease.

ARTICLE 1V

REPRESENTATIONS AND WARRANTIES

Section 4.1  Representations by City. City represents and warrants that it has the right,
power, and legal capacity to enter into and perform its obligations under this Agreement, has duly
executed and delivered this Agreement, and that this Agreement constitutes a legal, valid, and
binding obligation of City.

Section 4.2  Representations by Lessee. Lessee represents and warrants that it has the
right, power, and legal capacity to enter into and perform its obligations under this Agreement, has
duly executed and delivered this Agreement, and that this Agreement constitutes a legal, valid, and
binding obligation of Lessee.

ARTICLE V

OBLIGATIONS OF LESSEE

Section 5.1  Plans and Specifications. With respect to any improvements to the Leased
Premises, Lessee shall select qualified architects and engineers to prepare, prior to construction or
on a phased basis during construction, the architectural, site, structural, mechanical, and/or
electrical drawings and specifications for the improvements in the form and content required by
the appropriate local planning and zoning authorities and pursuant to all applicable Laws and
Regulations and this Agreement, which shall be approved in writing by City (collectively, the
“Plans and Specifications™).

Section 5.2 Operations and Maintenance. Lessee shall maintain the Leased Premises in
a condition that is clean, free of debris, safe, sanitary, and in good repair and shall not accumulate
or permit the accumulation of any trash, refuse, debris, or of anything that is unsightly, which
creates a fire hazard, nuisance, or causes inconvenience to adjoining properties. Lessee shall
perform all work in accordance with Laws and Regulations and in a good and workmanlike
manner. Lessee shall promptly remedy any condition that fails to meet this standard.
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Without limiting the foregoing obligations, Lessee shall not store on the Leased Premises
any inoperable equipment, discarded or unsightly materials, or materials likely to create a hazard;
shall not use areas outside of enclosed buildings for storage; and shall store trash in covered metal
receptacles or any other receptacles approved in writing by the Airport Director, or designee. Any
substance or material that is regulated by any Environmental Law (“Hazardous Materials™) shall
be governed by Section 5.8. In addition, Lessee agrees to comply with all applicable provisions
of City’s Texas Pollutant Discharge Elimination Multi-Sector General Permit.

A. City shall, throughout the term hereof, expect as otherwise expressly provided in
this Agreement and so long as Lessee is not in default of this Agreement beyond any applicable
cure period, be responsible for those areas, items, and matters identified in the “City” column as
set forth in Exhibit B — Maintenance and Repair Responsibilities, which exhibit is attached
hereto and incorporated herein by reference. City shall not be responsible for Lessee or any third
party’s equipment, fixtures, or personal property comprising a part of or located upon the Leased
Premises.

B. Except as provided in subparagraph A of this Section, Lessee shall, to the City’s
satisfaction, maintain the Leased Premises in good order, condition, and repair throughout the
term of this Lease including, but no limited to, those areas, items, and matters identified under
the “Lessee” column set forth in the attached Exhibit B to this Agreement. Lessee shall be
responsible for any alterations, additions, or improvements made by Lessee to the Leased
Premises and/or any improvements thereon or therein. Lessee shall, throughout the term hereof,
be responsible for all consumable supplies and repair of plumbing and water damage caused
because of Lessee’s failure to reasonably protect water probes from freezing temperatures or
misuse by Lessee or by Lessee’s Associates. Lessee shall be responsible for keeping the Leased
Premises free from waste and nuisance and shall upon the expiration of the Lease Term, or any
earlier termination of this Lease or any repossession of the Leased Premises by City, deliver the
Leased Premises clean and free of trash and in good condition and repair, with all fixtures and
equipment situated in or upon the Leased Premises in the same condition as same existed on the
Commencement Date, with reasonable wear and tear excepted.

C. Notwithstanding anything to this Lease or the contrary, Lessee shall bear the risk
of complying with the Americans with Disabilities Act of 1990, any other federal or any state
laws governing access to the disabled or architectural barriers, and all rules, regulations, and
guidelines promulgated under such Laws, as amended from time to time, in or pertaining to the
Leased Premises.

D. In the event Lessee fails to so maintain or repair the Leased Premises and/or its
fixtures, equipment, and personal property comprising a part of or located upon the Leased
Premises, and/or otherwise fails to comply with any of the provisions of subparagraph B or D of
this Section or any other provision of this Lease requiring Lessee to maintain or repair the
Leased Premises or keep them in a particular condition, city shall have the right (but not the
obligation) to cause all such repairs or other maintenance or work to be made, and the reasonable
costs therefor expended by City plus interest thereon as provided in this Agreement shall be paid
by Lessee to the City on demand.
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E. Without limiting the foregoing obligations, Lessee shall not sore on the Leased
Premises any inoperable equipment, discarded or unsightly materials, or materials likely to create
a hazard; shall not use areas outside of enclosed buildings for storage; and shall store trash in
covered metal receptacles or any other receptacles approved in writing by the Airport Director, or
designee. Any substance or materials that is regulated by any Environmental Law (“Hazardous
Materials”) shall be governed by Section 5.8. In addition, Lessee agrees to comply with all
applicable provisions of City’s Texas Pollutant Discharge Elimination Multi-Sector General
Permit.

Section 5.3 Alterations, Additions, and Improvements. Lessee shall not create any
openings in the roof or exterior walls, or make any alterations, additions, or improvements to the
Leased Premises without the prior written consent of City. City shall not unreasonably withhold
its consent for non-structural alterations, additions, or improvements. Lessee shall have the right
to erect or install shelves, bins, machinery, and trade fixtures if Lessee complies with all
appliable Laws in connection therewith. All alterations, additions, and improvements in and to
the Leased Premises shall be performed in accordance with the terms and provisions of this
Agreement, with all Laws, and in a first-class, workmanlike manner, and Lessee shall promptly
pay and discharge all costs, expenses, claims for damages, liens, and all other liabilities and
obligations with arise in connection therewith.

Section 5.4  Utilities. Except where provided to the contrary below, Lessee shall be
responsible, at Lessee’s sole cost and expense, for obtaining all utility connections at or for the
Leased Premises and Lessee shall pay all charges for water, electricity, gas, sewer, internet,
telephone, or any other utility connections, impact fees, tap-in fees, and services furnished to the
Leased Premises during the term hereof. Lessee agrees to contact all utility service providers prior
to any excavation or digging on the Leased Premises or the premises in and around the Leased
Premises. City shall in no event be liable or responsible for any cessation or interruption in any
such utility service.

A. If Lessee is the responsible party for obtaining any of the utility connections at or
for the Leased Premises, any access or alterations to the Leased Premises or to the Airport
necessary to obtain any of such utility connections may be made only with the City's prior
consent ant at Lessee’s sole expense.

B. In the event Lessee fails to pay any utility or connection charges for which Lessee
is responsible, City shall have the right (but not the obligation) to pay or cause to be paid such
charges, fees, or expenses incurred by Lesse and the cost thereof expended by or caused to be
expended by City plus interest thereon as provided in this agreement shall be paid by Lessee
upon written demand.

C. Prior to executing this Lease, Lessee acknowledges that it has, at its sole costs and
expense, determined that all necessary utilities are available to the Premise, subject to any
necessary connections, as applicable, and are adequate for Lessee’s intended commercial use,
and that there are no other utility services needed or required by Lessee at the Leased Premises in
connection herewith.
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D. City shall in no event be liable or responsible for any cessation or interruption in
any utility services to the Leased Premises.

Section 5.5  Signs and Equipment. Lessee shall not place, or cause to be placed, any
signs or equipment (such as radio, communications, meteorological, aerial, navigation and other
related equipment) reasonably necessary for the operation of the Lessee’s business or aeronautical
activities on the Leased Premises unless otherwise agreed to in writing by City. Lessee, at its sole
expense, shall be responsible for the creation, installation, and maintenance of all such signage and
equipment. Lessee shall pay to the City any and all damages, injuries, or repairs resulting from the
installation, maintenance or repair of any such signage and equipment.

A. Any Signage placed on the Leased Premises shall be maintained at all times in a
safe, neat, sightly, and good physical condition. All signage and equipment shall be removed
from the Leased Premises by Lessee immediately upon receipt of instructions for removal of
same from City, including without limitation, upon expiration or termination of this Lease
Agreement. If Lessee fails to remove the Signage, then City may do so at the sole cost and
expense of Lessee.

B. Notwithstanding anything contained herein to the contrary, all signage and
equipment shall comply with all applicable shall be installed and maintained in compliance with
all applicable Laws and Regulations, and do not interfere with the operation of any navigation
facilities or Airport communications (including, without limitation, navigation facilities or
Airport communications used or operated by the FAA).

Section 5.6  Security. Lessee is responsible to comply (at Lessee’s sole cost) with all
security measures that City, the United States Transportation Security Administration, the United
States Department of Homeland Security (“Homeland Security”), the United States Federal
Aviation Administration (“FAA”), or any other governmental entity having jurisdiction may
require in connection with the Airport, including, but not limited to, any access credential
requirements, any decision to remove Lessee’s access credentials, and any civil penalty obligations
and other costs arising from a breach of security requirements caused or permitted by Lessee or
Lessee’s Associates. Lessee agrees that Airport access credentials are the property of City and
may be suspended or revoked by City for security-related reasons in its sole discretion at any time.
Lessee shall pay all fees associated with such credentials, and Lessee shall immediately report to
the Airport Manager any lost credentials or credentials that Lessee removes from any employee or
any of Lessee’s Associates. Lessee shall protect and preserve security at the Airport. Lessee
acknowledges that FAA, Homeland Security, or a subdivision of either may enact laws or
regulations regarding security at general aviation airports such that City may not be able to comply
fully with its obligations under this Agreement, and Lessee agrees that City will not be liable for
any damages to Lessee or Lessee’s personal property that may result from said noncompliance.

Section 5.7  Obstruction Lights. Lessee shall, at its expense, provide and maintain
obstruction lights on any structure on the Leased Premises if required by City or FAA regulations.
Any obstruction lights so required shall comply with the specifications and standards established
for such installations by City or FAA.

Section 5.8  Hazardous Materials.
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A. No Violation of Environmental Laws. Lessee shall not cause or permit any
Hazardous Materials to be used, produced, stored, transported, brought upon, or released on, under,
or about the Leased Premises or the Airport by Lessee or Lessee’s Associates in violation of
applicable Environmental Laws. Lessee is responsible for any such violation as provided by
Section 7.

B. Response to Violations. Lessee agrees that in the event of a release or threat of
release of any Hazardous Material by Lessee or Lessee’s Associates at the Airport, Lessee shall
provide City with prompt notice of the same. Lessee shall respond to any such release or threat of
release in accordance with applicable Laws and Regulations. If City has reasonable cause to
believe that any such release or threat of release has occurred, City may request, in writing, that
Lessee conduct reasonable testing and analysis (using qualified independent experts acceptable to
City) to show that Lessee is complying with applicable Environmental Laws. City may conduct
the same at Lessee’s expense if Lessee fails to respond in a reasonable manner. Lessee shall cease
any or all of Lessee’s activities as City determines necessary, in its sole and absolute discretion, in
connection with any investigation, cure, or remediation. If Lessee or Lessee’s Associates violate
any Environmental Laws at the Airport (whether due to the release of a Hazardous Material or
otherwise), Lessee, at Lessee’s sole expense, shall have the following obligations, which shall
survive any expiration or termination of this Agreement: (i) promptly remediate such violation in
compliance with applicable Environmental Laws; (i1) submit to City a written remediation plan,
and City reserves the right to approve such plan (which approval shall not be unreasonably
withheld) and to review and inspect all work; (iii) work with City and other governmental
authorities having jurisdiction in connection with any violation; and (iv) promptly provide City
copies of all documents pertaining to any environmental concern that are not subject to Lessee’s
attorney-client privilege.

C. Obligations upon Termination and Authorized Transfers. Upon any expiration or
termination of this Agreement or any change in possession of the Leased Premises authorized by
City, Lessee shall demonstrate to City’s reasonable satisfaction that Lessee has removed any
Hazardous Materials and is in compliance with applicable Environmental Laws. Such
demonstration may include, but is not limited to, independent analysis and testing to the extent
that facts and circumstances warrant analysis and testing, such as evidence of past violations or
specific uses of the Leased Premises. Ifthe site is contaminated during Lessee’s possession, Lessee
shall bear all costs and responsibility for the required clean up, and shall hold City, its officers,
elected and appointed officials, employees, and agents harmless therefrom. Notwithstanding
anything to the contrary, the obligations of this Section 5.8 shall survive any termination of this
Agreement.

Section 5.9  Trash, Garbage, and Other Refuse. Lessee shall pick up and provide for a
complete and proper arrangement for adequate sanitary handling and disposal, away from the
Airport through the City or any other licensed refuse hauler. Lessee is responsible for contacting
the Master Refuse Hauler and arranging for disposal and payment of such services. Lessee shall
provide and use suitable covered metal receptacles, or any other receptacles approved by the
Airport Director, or designee, for all such garbage, trash, and other refuse on the Leased Premises.
Lessee shall not pile boxes, cartons, barrels, pallets, debris, or similar items in an unattractive or
unsafe manner, on or about the Leased Premises.
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ARTICLE VI

INDEMNIFICATION AND INSURANCE

Section 6.1  Insurance. Lessee agrees to purchase general liability covering the Lessee
and Lessee’s Associates, and its operations on the Airport as described in Section 3 in an amount
not less than $1,000,000 per occurrence and provide coverage for Leased Premises/operations and
contractual liability AND where exposure exists in the opinion of the City, coverage for:
products/completed operations; explosions, collapse, and underground property damage; and
environmental impairment.

A. All risk property insurance on a one-hundred percent (100%) replacement cost
basis covering loss or damage to all facilities and improvements located on the Leased Premises,
either as a part of this Lease Agreement or erected by the Lessee subsequent to this Lease
Agreement. Covered perils shall include, but not be limited to, Fire, Extended Coverage, and
Vandalism & Malicious Mischief. Under no circumstances shall the City be liable for any
damages to fixtures, merchandise, or personal property of the Lessee or its sub-lessees. The City
of Denton will be shown as a loss payee, as their interest may appear.

B. Additional Insurance requirements may be necessary as identified in the Airport
Minimum Operating Standards, or other applicable Laws and Regulations, for specific
aeronautical uses.

Construction Insurance: Prior to the commencement of renovation of existing
buildings/improvements or construction of any permanent building/improvement, Lessee shall
purchase and maintain, or require Lessee’s contractor to purchase and maintain, until final
completion and acceptance of all work, insurance coverage written by companies approved by
the State of Texas and acceptable to the City in the following types and amounts:

A. Workers’ Compensation within the regulations of the Texas Workers’
Compensation Act. The minimum policy limits for Employers Liability are:
e Bodily Injury by Accident: $100,000 Each Accident
e Bodily Injury by Disease: $100,000 Each Employee
e Bodily Injury by Disease: $500,000 Policy Limit

a. If LESSEE will not be providing services under the contract at a City
facility, has no employees and/or is operating as a sole owner and single
operator, LESSEE shall provide a signed letter, with the current date, on
official letterhead stating such to meet the requirement.

b. If LESSEE is a non-subscriber or is self-insured LESSEE shall provide a
copy of its Certificate of Authority to Self-Insure from the Texas
Department of Insurance, Division of Workers’ Compensation Self
Insurance Regulation Program, evidence of alternative coverage and
internal safety and injury coverage policies and procedures.
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B. Business Automobile Liability Insurance covering owned, hired, and non-owned
vehicles, with a minimum combined single limit for bodily injury (including death)
and property damage limit of $1,000,000 per occurrence.

C. Commercial General Liability Insurance including, but not limited to, Leased
Premises/Operations, Personal & Advertising Injury, Products/Completed Operations,
Independent Contractors and Contractual Liability with minimum combined bodily
injury (including death) and property damage limits of $1,000,000 per occurrence,
$1,000,000 products/completed operations aggregate, $2,000,000 general aggregate.
The policy shall include coverage extended to apply to products/completed operations
and Explosions, Collapse and Underground (XCU) hazards.

D. All Risk Builder’s Risk Insurance, if the project involves complete construction of
new buildings, or, Installation Floater, if the project involves materials and supplies
needed for additions, renovations or remodeling of an existing building, with an
insured value equal to 100% of replacement cost, if Builder’s Risk, or 100% of the
contract cost, if Installation Floater.

Section 6.2  Coverage Requirements

a. All liability policies shall be endorsed to include the city of Denton, and
its officers and employees as an Additional Insured. All all-risk property policies shall be
endorsed to name the City of Denton as a loss payee. All required insurance policies shall
provide for a minimum of 30 days written notice to the City of any cancellation or material
change to the policy.

b. All insurance required by the Lease Agreement must be issued by a
company or companies of sound and adequate financial responsibility and authorized to do
business in the State of Texas. All policies are subject to the examination and approval of the
City’s office of Risk Management for their adequacy as to content, form of protection and
providing company.

C. Required insurance naming the City as an additional insured much be
primary insurance and not contributing with any other insurance available to the City whether
from a third-party liability policy or other. Said limits of insurance shall in no way limit the
liability the Lessee hereunder.

d. The City shall be provided with a copy of all such policies and renewal
certificates. Failure to Lessee to comply with the minimum specified amounts or types of
insurance as required by City shall constitute Lessee’s default of this Lease Agreement.

e. During the Lease Term, or any extension thereof, City herein reserves the
right to, with one hundred twenty (120) days’ notice, adjust or increase the liability insurance
amounts required of the Lessee, and to require any additional rider, endorsement, provisions, or
certificates of insurance, and Lessee hereby agrees to provide any such insurance requirements as
may be required by City.
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Section 6.3  Lessee’s Indemnification and Duty to Pay DamagesLLESSEE SHALL HOLD
CITY AND CITY’S OFFICERS, ELECTED AND APPOINTED OFFICIALS, EMPLOYEES, AND AGENTS
EXEMPT AND HARMLESS, TO THE EXTENT ALLOWED BY LAW, FROM AND AGAINST ANY AND ALL
CLAIMS, DEMANDS, SUITS, JUDGMENTS, COSTS, AND EXPENSES ASSERTED BY ANY PERSON OR
PERSONS (INCLUDING AGENTS OR EMPLOYEES OF CITY, LESSEE, OR SUBLESSEE) BY REASON OF
DEATH OR INJURY TO PERSONS OR LOSS OF OR DAMAGE TO PROPERTY RESULTING FROM
LESSEE’S OPERATIONS, OR ANYTHING DONE OR OMITTED BY LESSEE UNDER THIS AGREEMENT
EXCEPT TO THE EXTENT THAT SUCH CLAIMS, DEMANDS, SUITS, JUDGMENTS, COSTS, AND
EXPENSES MAY BE ATTRIBUTED TO THE INTENTIONAL ACTS OR OMISSIONS OF CITY, ITS AGENTS,
OR EMPLOYEES.

B. CITY SHALL NOT BE LIABLE TO LESSEE FOR ANY DAMAGE BY OR FROM ANY ACT
OR NEGLIGENCE OF ANY CO-LESSEE OR OTHER OCCUPANT OF THE SAME BUILDING, OR BY ANY
OWNER OR OCCUPANT OF ADJOINING OR CONTIGUOUS PROPERTY.

C. LESSEE AGREES TO PAY FOR ALL DAMAGES TO THE LEASED PREMISES, ITS
APPARATUS, OR APPURTENANCES CAUSED BY LESSEE’S MISUSE OR NEGLECT THEREOF.

D. LESSEE SHALL BE RESPONSIBLE AND LIABLE FOR THE CONDUCT OF LESSEE’S
ASSOCIATES IN, ON AND AROUND THE LEASED PREMISES.

Section 6.4  Casualty Damage or Destruction.

A. In case of any damage to or destruction of the buildings, structures, fixtures and
equipment, or any other improvements, on or at the Leased Premises, or any part thereof, Lessee
shall promptly give written notice thereof to City, generally describing the nature and extent of
such damage and/or destruction.

B. If the Leased Premises (the hangar building or structure, excluding Lessee's
fixtures, furniture, equipment, personal property and leasehold improvements made by or on
behalf of Lessee or any assignee, sublessee or other occupant of the Leased Premises) should be
substantially, totally, or partially destroyed or damaged by fire, tornado or other casualty, this
Lease shall not terminate, but City may, at City's sole option and at City's sole cost, expense and
risk, proceed forthwith and use reasonable diligence to rebuild or repair the Leased Premises (the
hangar building or structure, but excluding Lessee's fixtures, furniture, equipment, personal
property and leasehold improvements made by or on behalf of Lessee or any permitted assignee,
sublessee or other occupant or user of the Leased Premises) to substantially the condition in
which it existed prior to such destruction or damage; provided, however, that if City elects not to
rebuild or repair such damage or destruction and notifies Lessee in writing of such election, then
this Lease shall terminate and rent shall be abated for the unexpired portion of this Lease,
effective from the date of actual receipt by City of the written notification of the damage or
destruction from Lessee. If City elects to rebuild or repair the Leased Premises and the Leased
Premises are unleasable in whole or in part following such destruction or damage, during the
period of such rebuilding or repair the Rent payable hereunder shall be equitably adjusted for
that period during which the Leased Premises are unleasable. However, if the destruction or
damage was caused by the negligence, gross negligence, or willful or wanton act or omission of
Lessee, or any of Lessee's officers, employees, agents, sublessees, licensees, contractors,
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subcontractors, or invitees, or any other person for whom Lessee is responsible, Rent shall not be
abated and Lessee shall have the continuing obligation to pay Rent during the period of such
rebuilding or repair.

If City elects to rebuild or repair the Leased Premises (the hangar building or structure) as set
forth above, Lessee shall, immediately upon notice from City, remove from the Leased Premises
its equipment and property as reasonably required by City to complete such rebuilding or repair.
Upon the completion of such rebuilding or repair, Lessee shall restore the Leased Premises and
Lessee's property and promptly reopen for business. Lessee shall use the proceeds from Lessee's
insurance policies for restoration of improvements made by Lessee to the Leased Premises, for
restoration and/or replacement of Lessee's equipment, trade fixtures, and inventory, and to cover
any business interruption loss.

C. City's election to pay for the cost of the repair or rebuilding of the Leased
Premises (the hangar building or structure) or any part thereof may, at City's option, not extend
beyond or exceed the proceeds of any casualty or property damage insurance payable and
collected in connection with such damage or destruction. All insurance proceeds, if any, payable
on account of such damage or destruction shall be held and retained by City (whether such repair
or rebuilding occurs, or this Lease terminates).

ARTICLE VII

DEFAULT AND REMEDIES

Section 7.1  Lessee’s Default. The occurrence of any of the following events shall
constitute a default by Lessee under this Agreement unless cured within thirty (30) days
following written notice of such violation from City:

A. Lessee fails to timely pay any Rent or other sums due under this Agreement;

B. Lessee fails to comply with any other term, condition, or covenant of this
Agreement, including but not limited to:

(a) Failure to deliver the required additional security deposit;
(b) Abandonment of the Leased Premises;
(c) Default under any other lease or agreement with the City;

C. Lessee assigns or encumbers any right in this Agreement, delegates any
performance hereunder, or subleases any part of the Leased Premises (except as expressly
permitted in this Agreement);

D. Lessee files a petition in bankruptcy or has a petition filed against Lessee in
bankruptcy, insolvency, or for reorganization or appointment of a receiver or trustee which is not
dismissed within sixty (60) days;
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E. Lessee petitions for or enters into an arrangement for the benefit of creditors, or
suffers this Agreement to become subject to a writ of execution and such writ is not released
within thirty (30) days;

F. Lessee defaults in constructing any improvements that are required to be
constructed under this Agreement; or

G. Lessee dissolves or dies.

Section 7.2 Default by City. City shall not be in default under this Agreement unless
City fails to perform an obligation required of City under this Agreement within thirty (30) days
after written notice by Lessee to City. If the nature of City’s obligation is such that more than
thirty (30) days are reasonably required for performance or cure, City shall not be in default if
City commences performance within such thirty (30) day period and thereafter diligently
prosecutes the same to completion.

Section 7.3  Remedies for Failure to Pay Rent. If any rent required under this Lease
shall not be paid when due, City shall have the following remedies:

A. Terminate this Lease, take possession of the Improvements, resume possession of
the Leased Premises for its own account, and recover immediately from Lessee the difference
between the Rent and the fair rental value of the property for the term, reduced to present worth.

B. Terminate this Lease, take possession of the Improvements, resume possession of
the Leased Premises, re-lease the Leased Premises for the remainder of the term for the account
of Lessee, and recover from Lessee, at the end of the term or at the time each payment of Rent
comes due, the difference between the Rent and the rent received on the re-leasing or renting.

In either event, City shall also recover all expenses incurred by reason of Lessee's breach,
including reasonable attorney’s fees.

Section 7.4  Remedies for Breach of Agreement. If Lessee shall fail to perform or
breach any provision of this Lease other than the agreement to pay Rent, City shall provide
written notice to Lessee specifying the performance required. Thirty (30) days after such notice
is provided, City may:

A. Terminate this Lease or take any action it is legally entitled to take, including
instituting litigation to compel performance of this Lease.

B. Recover all expenses related to such litigation, including City’s attorney’s fees,
should City be the prevailing party.

Section 7.5  Additional Remedies. Upon the occurrence of any event of default listed
in Paragraph 23, City shall also have the following remedies:

A. Terminate Lessee’s right to occupy all or any part of the Leased Premises without
terminating this Lease and with or without reentering or repossessing the Leased Premises.
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B. Recover unpaid Rent and any Breach Damages, as defined below.

C. Change locks, access codes, or other access control devices and take self-help or
judicial action to exclude Lessee and other occupants from the Leased Premises after providing
any notice required by law.

D. Remove and store any property on the Leased Premises at Lessee’s sole cost.

E. Sue for eviction, specific performance, equitable relief, Rent, damages, or any
other available remedy.

F. Apply the Security Deposit to any amounts due or increase the Security Deposit
as permitted by this Lease.

G. Charge interest on unpaid amounts at the Default Interest Rate specified in
Paragraph 40.
H. Recover liquidated rental damages for Lessee’s failure to pay Rent if City

terminates this Lease with more than twelve (12) months remaining in its term, equal to twelve
(12) times the monthly Rent due at termination, as agreed liquidated damages.

L. Exercise all other remedies available to City under law, equity, or this Lease.

Section 7.6  Lessee Property. If Lessee’s property remains on the Leased Premises after
Lease termination or repossession, City may remove and store such property at Lessee’s expense
and is not obligated to release the property until all costs and unpaid amounts are reimbursed.

Section 7.7  No Waiver. No act or omission by City shall constitute acceptance of
surrender or termination of this Lease unless explicitly stated in writing. City’s pursuit of any
remedies shall not preclude other remedies provided by law, equity, or this Lease.

Section 7.8  Survival. The provisions of this Article VII and the remedies and rights
provided in this Article VII shall survive any expiration or termination of this Agreement.

ARTICLE VIII
ASSIGNMENT AND SUBLEASING

Section 8.1 Assignment by Lessee.

A. Lessee shall not assign any of its rights under this Agreement, including, but not
limited to, rights in any improvements, (whether such assignment is voluntarily or involuntarily,
by merger, consolidation, dissolution, change in control, or any other manner), and shall not
delegate any performance under this Agreement, except with the prior written consent of City to
any of the same, in City’s sole discretion. As a condition of obtaining such consent, the City
reserves the right to require the transferee receiving any such rights from Lessee to execute a new
lease agreement provided by City. Regardless of City’s consent, Lessee shall not be released from
any obligations for matters arising during the time when this Agreement was in effect. Any
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purported assignment or delegation of rights or delegation of performance in violation of this
section is void and may be deemed by City (in City’s sole discretion) an event of default under this
Agreement.

B. For the purposes hereof, an assignment will be deemed to have also occurred if the
person(s) who owns or has voting control of 51% or more of Lesse on the Commencement date
ceases to own or have coting control of 51% or more of Lessee at any time during the term of the
Agreement. From time to time, as requested by City, Lessee shall provide to City, in a form
acceptable to City, a written certification as to the ownership of voting securities or voting control
of the sublessee. For the purposes hereof, “control” means the possession, directly or indirectly,
of the power to direct or cause the direction of the management and policies of an entity, whether
through ownership of voting securities or partnership interests, by contract, or otherwise.

C. Upon the expiration or termination of this Agreement, Lessee hereby assigns,
transfers, and conveys to City, without warranty, the following:

(a) The right to the use of the Plans and Specifications to the extent
owned by Lessee;

(b)  Any copyright interests in the Plans and Specifications held by
Lessee; and

(c) The right to enforce, in Lessee’s own name as a proper party, (i) any
subcontracts related to the Improvements or other maintenance or services contracts in
force with respect to the Leased Premises or Improvements and any warranties arising
under any of them or in connection with the performance thereof, as the case may be.

Section 8.2  Assignment by City. City shall have the right, in City’s sole discretion, to
assign any of its rights under this Agreement (and in connection therewith, shall be deemed to have
delegated its duties), and upon any such assignment, Lessee agrees that Lessee shall perform its
obligations under this Agreement in favor of such assignee.

Section 8.3  Encumbrances. Lessee shall not encumber or permit the encumbrance of
any real property at the Airport. Except for a Leasehold Mortgage as defined in Section 8.5, Lessee
shall not encumber or permit the encumbrance of any of Lessee’s rights under this Agreement
without City’s prior written consent, in City’s sole discretion. Lessee shall not record this
Agreement or any document or interest relating thereto. Any purported encumbrance of rights in
violation of this Section 8.3 is void.

Section 8.4  Leasehold Mortgage. Absent the prior written consent of City, Lessee shall
not have the right to mortgage or collaterally assign its interest in this Agreement, the Leased
Premises or any improvements to a bank or other similar institutional lender.

Section 8.5  Subleasing.  Any sublease of the Improvements or the Leased Premises
is strictly prohibited without the prior written consent of the City. Any permitted sublease must be
for aviation-related purposes only. Furthermore, any sublease agreement intended for conducting
commercial aeronautical activities, as identified in the Airport Minimum Operating Standards or
other applicable Laws and Regulations, will require an approved Airport Business Permit prior to
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commencing operations. All sublease agreements, if approved, must be provided to the City at the
time of execution.

ARTICLE IX
MISCELLANEOUS PROVISIONS

Section 9.1  Waiver of Exemption. Any constitutional or statutory exemption of Lessee
of any property usually kept on the Leased Premises, from distress or forced sale, is waived.

Section 9.2 Addresses. All notices given under this Agreement to City shall be sent to
the Airport Manager at 5000 Airport Road, Denton, Texas 76207, with a copy to the City Attorney
at 215 E. McKinney, Denton, Texas 76201, or such other place as City shall specify in writing.
All notices given under this Agreement to Lessee shall be sent to:

CFD Integration, LLC /D/B/A CFDI Aero
5088 Sabre Lane

Denton, TX 76207

tfellegy(@cfdiaero.com
vickie@cfdiaero.com

All notices given under this Agreement to the Mortgagee shall be sent to the address provided by
Mortgagee to City. Any notice properly mailed by registered mail, postage and fee prepaid, shall
be deemed delivered when mailed, whether received or not.

Section 9.3  No Waiver. The waiver by City of any breach of any term, covenant, or
condition herein contained shall not be deemed to be a waiver of such term, covenant, or condition
or any subsequent breach of the same or any other term, covenant, or condition herein contained.
The subsequent acceptance of rent hereunder by City shall not be deemed to be a waiver of any
preceding breach by Lessee of any term, covenant, or condition of this Agreement, other than the
failure of Lessee to pay the particular rental so accepted, regardless of City’s knowledge of such
preceding breach at the time of acceptance of such rent.

Section 9.4  Lessee’s Subordination. Lessee hereby subordinates and makes this
Agreement inferior to all existing and future mortgages, trust indentures or other security interest
of City or City’s successor in interest. Lessee shall execute and deliver any documents required
to evidence and perfect such subordination.

Section 9.5  Additional Charges as Rent. Any charges against Lessee by City for
services or for work done on the Leased Premises by order of Lessee or otherwise accruing under
this Agreement shall be considered as Rent due.

Section 9.6  Subordination to Grant Assurances. This Agreement shall be subordinate
to the Grant Assurances. In the event that this Agreement, either on its own terms or by any other
reason, conflicts with or violates any such Grant Assurances, City has the right to amend, alter or
otherwise modify the terms of this Agreement in order to resolve such conflict or violation.
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Section 9.7  Non-Interference With Operation of the Airport. Lessee expressly agrees
for itself, its successors, and assigns that Lessee will not conduct operations in or on the Leased
Premises in a manner that in the reasonable judgment of City, (i) interferes or might interfere with
the reasonable use by others of common facilities at the Airport, (ii) hinders or might hinder police,
fire fighting, or other emergency personnel in the discharge of their duties, (iii) would or would be
likely to constitute a hazardous condition at the Airport, (iv) would or would be likely to increase
the premiums for insurance policies maintained by City unless such operations are not otherwise
prohibited hereunder and Lessee pays the increase in insurance premiums occasioned by such
operations, (V) is contrary to any applicable Grant Assurance; (vi) is in contradiction to any rule,
regulation, directive, or similar restriction issued by agencies having jurisdiction over the Airport
including FAA, Homeland Security, Transportation Security Administration and Customs and
Border Patrol, or (vii) would involve any illegal purposes. In the event this covenant is breached,
City reserves the right, after prior written notice to Lessee, to enter upon the Leased Premises and
cause the abatement of such interference at the expense of Lessee. In the event of a breach in
Airport security caused by Lessee, resulting in fine or penalty to City of which Lessee has received
prior written notice, such fine or penalty will be charged to Lessee.

Section 9.8  Emergency Closures. During time of war or national emergency, City
shall have the right to enter into an agreement with the United States Government for military or
naval use of part or all of the landing area, the publicly owned air navigation facilities and/or
other areas or facilities of the Airport. If any such agreement is executed, the provisions of this
Agreement, insofar as they are inconsistent with provisions of the agreement with the
Government, will be suspended.

Section 9.9  Interpretation.

A. References in the text of this Agreement to articles, sections, or exhibits pertain to
articles, sections, or exhibits of this Agreement, unless otherwise specified.

B. The terms “hereby,” “herein,” “hereof,” “hereto,” “hereunder,” and any similar
terms used in this Agreement refer to this Agreement. The term “including” shall not be construed
in a limiting nature, but shall be construed to mean “including, without limitation.”

C. Words importing persons shall include firms, associations, partnerships, trusts,
corporations, and other legal entities, including public bodies, as well as natural persons.

D. Any headings preceding the text of the articles and sections of this Agreement, and
any table of contents or marginal notes appended to copies hereof, shall be solely for convenience
of reference and shall not constitute a part of this Agreement, nor shall they affect the meaning,
construction or effect of this Agreement.

E. Words importing the singular shall include the plural and vice versa. Words of the
masculine gender shall be deemed to include correlative words of the feminine and neuter genders.

Section 9.10 Force Majeure. No act or event, whether foreseen or unforeseen, shall
operate to excuse Lessee from the prompt payment of rent or any other amounts required to be
paid under this Agreement. If City (or Lessee in connection with obligations other than payment
obligations) is delayed or hindered in any performance under this Agreement by a force majeure
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event, such performance shall be excused to the extent so delayed or hindered during the time
when such force majeure event is in effect, and such performance shall promptly occur or resume
thereafter at the expense of the Party so delayed or hindered. A “force majeure event” is an act or
event, whether foreseen or unforeseen, that prevents a Party in whole or in part from performing
as provided in this Agreement, that is beyond the reasonable control of and not the fault of such
Party, and that such Party has been unable to avoid or overcome by exercising due diligence, and
may include, but is not limited to, acts of nature, war, riots, strikes, accidents, fire, and changes in
law. Lessee hereby releases City and City’s officers, elected and appointed officials, employees,
and agents from any and all liability, whether in contract or tort (including strict liability and
negligence) for any loss, damage, or injury of any nature whatsoever sustained by Lessee Lessee’s
Associates during the Lease Term, including, but not limited to, loss, damage, or injury to the
aircraft or other personal property of Lessee that may be located or stored in, on or under the
Leased Premises due to a force majeure event.

Section 9.11 Governing Law and Venue. This Agreement has been made in and will be
construed in accordance with the laws of the State of Texas. In any action initiated by one Party
against the other, exclusive venue and jurisdiction will be in the appropriate state courts in and for
Denton County, Texas.

Section 9.12  Amendments and Waivers. No amendment to this Agreement shall be
binding on City or Lessee unless reduced to writing and signed by both Parties. No provision of
this Agreement may be waived, except pursuant to a writing executed by the Party against whom
the waiver is sought to be enforced.

Section 9.13  Severability. If any provision of this Agreement is determined to be invalid,
illegal, or unenforceable, the remaining provisions of this Agreement shall remain in full force and
effect if both the economic and legal substance of the transactions that this Agreement
contemplates are not affected in any manner materially adverse to any Party. If any provision of
this Agreement is held invalid, illegal, or unenforceable, the Parties shall negotiate in good faith
to modify this Agreement to fulfill as closely as possible the original intents and purposes of this
Agreement.

Section 9.14 Merger. This Agreement constitutes the final, complete, and exclusive
agreement between the Parties on the matters contained in this Agreement. All prior and
contemporaneous negotiations and agreements between the Parties on the matters contained in this
Agreement are expressly merged into and superseded by this Agreement. In entering into this
Agreement, neither Party has relied on any statement, representation, warranty, nor agreement of
the other Party except for those expressly contained in this Agreement.

Section 9.15 Relationship of Parties. This Agreement does not create any partnership,
joint venture, employment, or agency relationship between the Parties. Nothing in this Agreement
shall confer upon any other person or entity any right, benefit, or remedy of any nature.

Section 9.16  Further Assurances. Each Party shall execute any document or take any
action that may be necessary or desirable to consummate and make effective a performance that is
required under this Agreement.

Signed by: DocuSigned by:
23 .
Ryan. Uamg, g Mssw

D73C36F499...

192



Docusign Envelope ID: 82D4963C-5023-40B1-A9AB-E704FA3A1FCB

Section 9.17 Required Federal Clauses. Lessee and Lessee’s Associates shall comply
with all Laws and Regulations, including all of the required federal clauses in this Section 9.17.

A.

During the performance of this contract, Lessee, for itself, its assignees, and

successors in interest (hereinafter collectively referred to as the “Lessee’) agrees as follows:

1.

Signed by:

Compliance with Regulations: Lessee will comply with the Title VI List of
Pertinent Nondiscrimination Acts And Authorities, as they may be amended from
time to time, which are herein incorporated by reference and made a part of this
Agreement.

Non-discrimination: Lessee, with regard to the work performed by it during the
term of this Agreement, will not discriminate on the grounds of race, color, or
national origin in the selection and retention of contractors, including
procurements of materials and leases of equipment. Lessee will not participate
directly or indirectly in the discrimination prohibited by the Nondiscrimination
Acts and Authorities, including employment practices when the contract covers
any activity, project, or program set forth in Appendix B of 49 CFR Part 21.

Solicitations for Agreements, Including Procurements of Materials and
Equipment: In all solicitations, either by competitive bidding, or negotiation
made by Lessee for work to be performed under a subcontract, including
procurements of materials, or leases of equipment, each potential contractor or
supplier will be notified by Lessee of Lessee’s obligations under this Agreement
and the Nondiscrimination Acts And Authorities on the grounds of race, color, or
national origin.

Information and Reports: Lessee will provide all information and reports
required by the Acts, the Regulations, and directives issued pursuant thereto and
will permit access to its books, records, accounts, other sources of information,
and its facilities as may be determined by the sponsor or the Federal Aviation
Administration to be pertinent to ascertain compliance with such
Nondiscrimination Acts And Authorities and instructions. Where any information
required of Lessee is in the exclusive possession of another who fails or refuses to
furnish the information, Lessee will so certify to City or the Federal Aviation
Administration, as appropriate, and will set forth what efforts it has made to obtain
the information.

Sanctions for Noncompliance: In the event of Lessee’s noncompliance with the
Non-discrimination provisions of this contract, City will impose such sanctions as
it or the Federal Aviation Administration may determine to be appropriate,
including, but not limited to cancelling, terminating, or suspending the Agreement,
in whole or in part.

Incorporation of Provisions: Lessee will include the provisions of paragraphs
one through six of this Section 9.17(A) in every contract, including procurements
of materials and leases of equipment, unless exempt by the Acts, the Regulations
and directives issued pursuant thereto. Lessee will take action with respect to any
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contract or procurement as City or the Federal Aviation Administration may direct
as a means of enforcing such provisions including sanctions for noncompliance.
Provided, that if Lessee becomes involved in, or is threatened with litigation by a
contractor, or supplier because of such direction, Lessee may request City to enter
into any litigation to protect the interests of City. In addition, Lessee may request
the United States to enter into the litigation to protect the interests of the United
States.

B. Real Property Acquired or Improved Under the Airport Improvement Program.
Lessee for itself, its heirs, personal representatives, successors in interest, and assigns, as a part of
the consideration hereof, does hereby covenant and agree as a covenant running with the land that
in the event facilities are constructed, maintained, or otherwise operated on the property described
in this Agreement for a purpose for which a Federal Aviation Administration activity, facility, or
program is extended or for another purpose involving the provision of similar services or benefits,
Lessee will maintain and operate such facilities and services in compliance with all requirements
imposed by the Nondiscrimination Acts and Regulations listed in the Pertinent List of
Nondiscrimination Authorities (as may be amended) such that no person on the grounds of race,
color, or national origin, will be excluded from participation in, denied the benefits of, or be
otherwise subjected to discrimination in the use of said facilities.

C. Construction/Use/Access to Real Property Acquired Under the Activity, Facility or
Program. Lessee for itself, its heirs, personal representatives, successors in interest, and assigns,
as a part of the consideration hereof, does hereby covenant and agree as a covenant running with
the land that (1) no person on the ground of race, color, or national origin, will be excluded from
participation in, denied the benefits of, or be otherwise subjected to discrimination in the use of
said facilities, (2) that in the construction of any improvements on, over, or under such land, and
the furnishing of services thereon, no person on the ground of race, color, or national origin, will
be excluded from participation in, denied the benefits of, or otherwise be subjected to
discrimination, and (3) that Lessee will furnish its services in compliance with all other
requirements imposed by or pursuant to the List of Nondiscrimination Acts And Authorities.

D. Title VI List of Pertinent Nondiscrimination Acts and Authorities. During the
performance of this Agreement, Lessee, for itself, its assignees, and successors in interest
(hereinafter referred to as the ‘“contractor”) agrees to comply with the following non-
discrimination statutes and authorities; including but not limited to:

e Title VI of the Civil Rights Act of 1964 (42 U.S.C. § 2000d et seq., 78 stat.
252), (prohibits discrimination on the basis of race, color, national origin);

e 49 CFR Part 21 (Non-discrimination In Federally-Assisted Programs of The
Department of Transportation—Effectuation of Title VI of The Civil Rights Act
of 1964);

e The Uniform Relocation Assistance and Real Property Acquisition Policies Act
0f 1970, (42 U.S.C. § 4601), (prohibits unfair treatment of persons displaced or
whose property has been acquired because of Federal or Federal-aid programs

and projects);
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1l.

1il.

E.

Section 504 of the Rehabilitation Act of 1973, (29 U.S.C. § 794 et seq.), as
amended, (prohibits discrimination on the basis of disability); and 49 CFR Part
27;

The Age Discrimination Act of 1975, as amended, (42 U.S.C. § 6101 ef seq.),
(prohibits discrimination on the basis of age);

Airport and Airway Improvement Act of 1982, (49 USC § 471, Section 47123),
as amended, (prohibits discrimination based on race, creed, color, national
origin, or sex);

The Civil Rights Restoration Act of 1987, (PL 100-209), (Broadened the scope,
coverage and applicability of Title VI of the Civil Rights Act of 1964, The Age
Discrimination Act of 1975 and Section 504 of the Rehabilitation Act of 1973,
by expanding the definition of the terms “programs or activities” to include all
of the programs or activities of the Federal-aid recipients, sub-recipients and
contractors, whether such programs or activities are Federally funded or not);

Titles II and III of the Americans with Disabilities Act of 1990, which prohibit
discrimination on the basis of disability in the operation of public entities,
public and private transportation systems, places of public accommodation, and
certain testing entities (42 U.S.C. §§ 12131 — 12189) as implemented by
Department of Transportation regulations at 49 CFR Parts 37 and 38;

The Federal Aviation Administration’s Non-discrimination statute (49 U.S.C.
§ 47123) (prohibits discrimination on the basis of race, color, national origin,
and sex);

Executive Order 12898, Federal Actions to Address Environmental Justice in
Minority Populations and Low-Income Populations, which ensures non-
discrimination against minority populations by discouraging programs,
policies, and activities with disproportionately high and adverse human health
or environmental effects on minority and low-income populations;

Executive Order 13166, Improving Access to Services for Persons with Limited
English Proficiency, and resulting agency guidance, national origin
discrimination includes discrimination because of limited English proficiency
(LEP). To ensure compliance with Title VI, you must take reasonable steps to
ensure that LEP persons have meaningful access to your programs (70 Fed.
Reg. at 74087 to 74100); and

Title IX of the Education Amendments of 1972, as amended, which prohibits
you from discriminating because of sex in education programs or activities (20
U.S.C. 1681 et seq).

General Civil Rights Provision. Lessee agrees to comply with pertinent statutes,

Executive Orders and such rules as are promulgated to ensure that no person shall, on the grounds
of race, creed, color, national origin, sex (including gender identity), age, or disability be excluded
from participating in any activity conducted with or benefiting from Federal assistance. If Lessee
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transfers its obligation to another, the transferee is obligated in the same manner as Lessee. This
provision obligates Lessee for the period during which the property is owned, used or possessed
by Lessee and the airport remains obligated to the Federal Aviation Administration. This provision
is in addition to that required by Title VI of the Civil Rights Act of 1964.

F. Right of Re-entry. In the event of breach of any of the above Nondiscrimination
covenants, City will have the right to terminate the Agreement and to enter, re-enter, and repossess
said lands and facilities thereon, and hold the same as if the Agreement had never been made or
issued.

G. Subcontracts. Lessee agrees that it shall insert the above six provisions (Section
(A) through Section (F)) in any agreement by which Lessee grants a right or privilege to any
person, firm, or corporation to render accommodations and/or services to the public under this
Agreement.

H. Lessee agrees to furnish service on a fair, equal, and not unjustly discriminatory
basis to all users thereof, and to charge fair, reasonable, and not unjustly discriminatory prices for
each unit or service; provided that Lessee may be allowed to make reasonable and
nondiscriminatory discounts, rebates, or other similar types of price reductions to volume
purchasers. (Grant Assurance 22)

L It is hereby specifically understood and agreed that nothing herein contained shall
be construed to grant or authorize the granting of an exclusive right to provide aeronautical services
to the public as prohibited by the Grant Assurances, and City reserves the right to grant to others
the privilege and right of conducting any one or all activities of an aeronautical nature. (Grant
Assurance 23)

J. City reserves the right to further develop or improve the landing area of the Airport
as it sees fit, regardless of the desires or view of Lessee, and without interference or hindrance.
(FAA Order 5190.6B)

K. City reserves the right, but shall not be obligated to Lessee, to maintain and keep in
repair the landing area of the Airport and all publicly-owned facilities of the Airport, together with
the right to direct and control all activities of Lessee in this regard. (FAA Order 5190.6B)

L. This Agreement shall be subordinate to the provisions of and requirements of any
existing or future agreement between City and the United States, relative to the development,
operation, or maintenance of the Airport. (FAA Order 5190.6B)

M. Lessee agrees to comply with the notification and review requirements covered in
Part 77 of the Federal Aviation Regulations in the event any future structure or building is planned
for the Leased Premises, or in the event of any planned modification or alteration of any present
or future building or structure situated on the Leased Premises. (FAA Order 5190.6B)

N. It is clearly understood by Lessee that no right or privilege has been granted which
would operate to prevent any person, firm, or corporation operating aircraft on the Airport from
performing any services on its own aircraft with its own regular employees (including but not
limited to, maintenance and repair) that it may choose to perform. (Grant Assurance 22(f))
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Section 9.18 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 Leased Premises, which loss or damage is covered by valid
and collectible casualty, 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 (or any other person), each party hereby agrees immediately
to give to each insurance company which has issued to such party policies of casualty, 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 invalidation of such
insurance coverages by reason of such waivers.

Section 9.19 Title to Improvements. The City of Denton, Texas, is the sole owner of
the Leased Premises. Any and all improvements made to the Leased Premises by Lessee shall
become the property of City upon the expiration or termination of this Lease; provided, however:
(1) if Lessee is not then in default hereunder, Lessee shall have the right to remove all personal
property, equipment, or removable trade fixtures owned by Lessee from the Leased Premises, but
Lessee shall be required to repair any damage to the Leased Premises caused by such removal in
a good and workmanlike manner and at Lessee's sole cost and expense; and (i1) City may elect to
require Lessee to remove all improvements made to the Leased Premises by Lessee and restore
the Leased Premises to the condition in which the same existed on the Commencement Date
hereof, in which event Lessee shall promptly perform such removal and restoration in a good and
workmanlike manner and at Lessee's sole cost and expense. If Lessee fails or refuses to remove
any or all of Lessee's personal property, equipment, or removable trade fixtures from the Leased
Premises on or before the date of the termination of this Lease, the items which Lessee has failed
or refused to remove: (i) shall be considered abandoned by Lessee, (ii) shall become the property
of City, and (ii1) may be disposed of by City in any manner desired by City in City's unfettered
discretion.

Section 9.20 Quiet Enjoyment and Subordination. City represents that Lessee, upon
Lessee's payment of the Rent and other payments herein required and provided for, and Lessee's
performance of the terms, conditions, covenants and agreements herein contained, shall
peaceably and quietly have, hold and enjoy the Leased Premises during the full Term of this
Lease; provided, however, that Lessee accepts this Lease subject and subordinate to any recorded
mortgage, deed of trust or other lien presently existing upon, or to any other matter affecting, the
Leased Premises. City further hereby irrevocably vested with full power and authority by Lessee
to subordinate Lessee's interest hereunder to any mortgage, deed of trust, ground or other lease
("ground lease"), or other lien now existing or hereafter placed on the Leased Premises or to
declare this Lease prior and superior to any mortgage, deed of trust or other lien now existing or
hereafter placed on the Leased Premises (and Lessee agrees upon demand to execute such further
instruments subordinating this Lease as City may request), provided such subordination shall be
upon the express conditions that (i) this Lease shall be recognized by the mortgagee (or ground
lessor or holder of such other lien or interest) and that all of the rights of Lessee shall remain in
full force and effect during the full term of this Lease so long as Lessee attorns to the mortgagee,
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its successor and assigns (or ground lessor or holder of such other lien or interest, their
successors and assigns) and pays timely all Rent and other payments due hereunder and performs
all of the duties and obligations of Lessee under this Lease; and (ii) in the event of foreclosure or
any enforcement of any such mortgage, deed of trust, ground lease, or other lien, the rights of
Lessee hereunder shall expressly survive and this Lease shall in all respects continue in full force
and effect so long as Lessee shall fully perform all Lessee's obligations under this Lease and
attorn to the mortgagee, its successor and assigns (or ground lessor or holder of such other lien or
interest, their successors and assigns). Lessee also agrees upon demand to execute further
instruments declaring this Lease prior and superior to any mortgage, deed of trust, ground lease,
or other lien and specifically providing that this Lease shall survive any foreclosure of such
mortgage, deed of trust or other lien, or action to terminate a ground lease affecting the Leased
Premises. Upon any foreclosure of any mortgage, deed of trust or other lien now existing or
hereafter placed on the Leased Premises (or any sale in lieu thereof), or upon termination of a
ground lease affecting the Leased Premises, Lessee agrees to attorn to and recognize as City
hereunder, the purchaser of City's interest in the Leased Premises at any foreclosure sale (or sale
in lieu thereof) pursuant to any such mortgage, deed of trust or other lien, or the ground lessor (in
the event of termination of a ground lease), if Lessee is required to do so by the applicable party
(and Lessee agrees to execute an instrument to that effect as may be provided by such applicable

party).

Section 9.21  Access and Egress. City reserves, and Lessee hereby grants to City, the
full and unrestricted access to and egress from that portion of the Leased Premises on which
buildings or improvements are not located for City, its lessees, employees, guests, patrons,
invitees, contractors, suppliers of materials, furnishers of services, its or their equipment,
vehicles, machinery and other property, and Manager, its officers, employees and agents, without
charge to City or to said persons or entities.

Section 9.22 Rent on Net Return Basis. It is intended that the rent provided for in this
Lease shall be a net return to City for the term of this Lease, free of any loss, expenses, or
charges with respect to the Leased Premises including, without limitation, maintenance, repairs,
replacement, insurance, taxes and assessments, and this Lease shall be construed in accordance
with such intention.

Section 9.23  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. City will not be deemed to have waived any right or remedy, or Lessee's breach of any
obligation under this Lease, unless City delivers a signed writing, addressed to Lessee and
explicitly relinquishing that right, remedy or breach. No custom or practice arising during the
Term of this Lease will waive, or diminish, City's right to insist upon strict performance of
Lessee's obligations. No restrictive endorsement or other statement on or accompanying any
check or payment will be deemed an accord and satisfaction or novation, and City will be
entitled to accept any such check or payment, without prejudice, to City's rights to recover the
full amount due and to exercise its other remedies.

Section 9.24  Release of City Upon Transfer. All of City's personal liability for the
performance of the terms and provisions of this Lease (except for any liability accruing prior to

Signed by: DocuSigned by:
29 .
Ryan. Uamg, g Mssw

D73C36F499...

198



Docusign Envelope ID: 82D4963C-5023-40B1-A9AB-E704FA3A1FCB

such transfer) shall terminate upon a transfer of the Leased Premises by City, provided that the
obligations of City under this Lease are covenants running with the land and shall be binding
upon the transferee of City's interest in this Lease and the Leased Premises.

Section 9.25  Attorneys' Fees. If, on account of any breach or default by City or Lessee
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.

Section 9.26  Financial Information. Lessee agrees that Lessee will from time to time,
upon the written request of City during the term of this Lease furnish to City such credit and
banking references as City may reasonably request.

Section 9.27 Estoppel Certificates.

A. A. Lessee agrees that from time to time, upon not less than thirty (30) days' prior
written request by City, Lessee will deliver to City a statement in writing certifying: (i) that 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 modifications); (ii) the dates to which
rent and other charges have been paid; (ii1) City is not in default under any term or provision of
this Lease or, if then in default, the nature thereof in detail in accordance with an exhibit attached
thereto; (iv) that, if requested by City, Lessee will not pay Rent more than one (1) month in
advance; (v) that this Lease will not be amended without notice to City's mortgagee (or such
other person as City may identify); and (vi) that this Lease will not be terminated by Lessee
without the same notice required by this Lease to be furnished by Lessee to City also being
furnished by Lessee to City's mortgagee (or such other person as City may identify), and City's
mortgagee (or such other person as City may identify) shall have the same opportunity to cure
such default within the curative period as allowed City under this Lease; and (vii) any other
information pertaining to City, Lessee, this Lease or the Leased Premises reasonably requested
by City.

B. City agrees that from time to time, upon not less than thirty (30) days' prior
written request by Lessee, City will deliver to Lessee a statement in writing certifying: (i) that
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 modifications); (i1) the dates to which
Rent and other charges have been paid; and/or (iii) Lessee is not in default under any term or
provision of this Lease or if in default the nature thereof in detail in accordance with an exhibit
attached thereto.

Section 9.28 Corporate Execution. If Lessee is a corporation or if this Lease shall be
assigned by Lessee to a corporation or if Lessee sublets all or a portion of the Leased Premises to
a corporation, such corporation hereby agrees to execute and deliver to City from time to time
during the Term of this Lease such instruments as City may reasonably request to evidence: (i)
the authority of such corporation to transact business good standing with the State of Texas; and
(i1) the authority of the officers of such corporation to execute this Lease or other documents in
connection with this Lease.
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Section 9.29 Joint and Several Liability. If more than one person or entity is defined as
Lessee in this Lease, all the duties, obligations, promises, covenants, and agreements contained
in this Lease to be paid and performed by Lessee shall be the joint and several obligations of all
persons or entities defined as Lessee. Each person or entity defined as Lessee agrees that City, in
City’s sole discretion, may: (i) institute or bring suit against them, jointly and severally, or
against any one or more of them separately, or against any partner, officer or agent of any of
them; (i1) compromise or settle with any one or more of them from any liability hereunder, and
that no such action by City shall impair or affect City’s rights to collect costs, expenses, losses or
damages incurred or suffered by City from the other persons or entities defined as Lessee, or any
of them, not so sued, compromised, settled with or released.

Section 9.30 Certificate of Occupancy. Lessee may take possession of the Leased
Premises pursuant to the terms and conditions of this Hangar Lease; however, Lessee may not
occupy the Leased Premises without first being issued a valid Certificate of Occupancy pursuant
to the Town of Addison, Texas Code of Ordinances, Part II, Chapter 18, Article II, Division 2,
Section 18-53. Lessee may apply for a Certificate of Occupancy any time after the Effective Date
of this Agreement. If for any reason, beyond the reasonable control of Lessee, Lessee is unable to
secure a Certificate of Occupancy within thirty (30) days of prior to the Commencement Date,
Lessee may terminate this Lease provided Lessee has given City written notice of all deficiencies
preventing the issuance of said Certificate of Occupancy in favor of Lessee and City fails to cure
or otherwise resolve the deficiency(ies) within ten (10) business days of City’s receipt of
Lessee's written notice. Nothing herein contained shall obligate City to install any additional
electrical wiring, plumbing or plumbing fixtures, or other fixtures or equipment or any other
improvements whatsoever which are not presently existing in the Leased Premises, or which
have not been expressly agreed upon by City in writing.

Section 9.31 Independent Contractor. It is understood and agreed that in leasing,
occupying, and operating the Leased Premises, Lessee is acting as an independent contractor and
is not acting as agent, partner, joint venturer, or employee of City.

Section 9.32  Exhibits. All exhibits, attachments, annexed instruments, and addenda
referred to herein shall be considered a part hereof for all purposes with the same force and effect
as if copied verbatim herein

Section 9.33  Use of Language; No Third-Party Beneficiaries. 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. For purposes of this
Lease, "includes" and "including" are terms of enlargement and not of limitation or exclusive
enumeration and use of the terms does not create a presumption that components not expressed
are excluded. Where City consent or approval is required in this Lease, such consent or approval
may be given by the City Council of the Town of Addison, Texas or by the City Manager of the
Town of Addison. Except as otherwise set forth in this Lease, this Lease and each of its
provisions are solely for the benefit of the parties hereto and are not intended to and shall not
create or grant any rights, contractual or otherwise, to any third person or entity.

Signed by: DocuSigned by:
31 .
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Section 9.34 Captions. The captions or headings or paragraphs in this Lease are inserted
for convenience only and shall not be considered in construing the provisions hereof if any
question of intent should arise

Section 9.35 Successors. The terms, conditions and covenants contained in the 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 City under the Lease including, but not
limited to, any notices required or permitted to be delivered by City to Lessee hereunder may, at
City’s option, be exercised or performed by City’s agent or attorney.

Section 9.36  No Recording. Lessee agrees that Lessee will not record this Lease in the
real property records of Dallas County, Texas, without first securing the prior written consent of
City, which may be withheld at City's sole discretion. However, Lessee agrees upon the written
request of City to execute, acknowledge, and deliver to City a short-form lease in recordable
form.

Section 9.37 Diagram. The diagram of the Leased Premises attached hereto as Exhibit
B merely evidences existing or contemplated improvements. By attaching such diagram as an
exhibit to this Lease, City is in no way contracting or bound to maintain or construct
improvements exactly as shown thereon or prohibited from making additional or different
improvements.

Section 9.38  Survival. All duties and obligations imposed upon Lessee by the terms and
conditions of this Lease shall survive the termination or expiration of this Lease until paid or
performed.

[SIGNATURE PAGES FOLLOW]

Signed by: DocuSigned by:
32 .
Ryan. Uamg, g MSSEE

D73C36F499...
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IN WITNESS WHEREOF, the Parties have set their hands and seals this day of
,20 .

CITY OF DENTON, TEXAS, LESSOR

By:

Sara Hensley, City Manager

ATTEST:
Lauren Thoden, City Secretary

By:

APPROVED AS TO LEGAL FORM:
Mack Reinwand, City Attorney

DocuSigned by:

by Martlla funn

——4B070831B4AA438...

CFD Integration, LLC /D/B/A CFDI Aero,
Lessee

DocuSigned by:
By ﬁm f; dium

— 109G 77 ZD6BC4D4 .
Tim Feﬂegy, wner

Conventional Hangar Lease Agreement (Jan. 2025)
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EXHIBIT _A - Leased Premises

Conventional Hangar Lease Agreement (Jan. 2025)
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City of Denton _
City Hall

am 215 E. McKinney Street
DENTON Denton, Texas

www.cityofdenton.com

AGENDA INFORMATION SHEET

DEPARTMENT:  Denton Enterprise Airport

ACM: Frank Dixon
DATE: April 9, 2025
SUBJECT

Receive a report and hold a discussion regarding a report on Fire Station 9 operations.

BACKGROUND

At the Feb. 12, 2025, Airport Advisory Board meeting, Chair Woolfolk suggested an update on the
operations of Fire Station 9. The board supported this suggestion, and a presentation was requested at the
earliest opportunity.

Station 9 was constructed to serve the airport and surrounding areas and began operations in July 2024.

EXHIBITS

1. Agenda Information Sheet
2. Presentation (to be provided at the meeting)

Respectfully submitted:
Ryan Adams
Airport Director
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\DENTON

| ENTERPRISE
AIRPORT

CITY

OF
D E NT 0 N 5000 AIRPORT RD. e DENTON, TEXAS 76207 ¢ (940) 349-7736 ¢ FAX (940) 349-7289

DENTON ENTERPRISE AIRPORT ¢ DTO

MONTHLY OPERATIONS REPORT

April 2025

The following tables provide details on operations, fueling, based aircraft, alerts, and
incidents. Historical Airport Operations, Exhibit 1, provides airport historical operations
data from 2015-2025.

OPERATIONS (Calendar Year)
Op;rat“’“ Feb-24 | Feb-25 |% Change|2024 YID | 2025 YID |% Change
ype
IFR Itinerant 860 1,002 16.5% 1,666 1,912 14.8%
VFR Itinerant 8,623 7263 |  -15.8%| 14383 15,437 73%
Local 11,436 5114 |  -553%| 19,488 12,098 | -37.9%
Total 20,919 13379 | -36.0%| 35537 29447| -17.1%

Type Feb-24 Feb-25 |% Change| 2024 YID | 2025 YID | % Change
AvQGas 51,023 34,217 -32.9%| 204,641 247,938 21.2%
Jet A 95,895 63,972 -33.3%| 501,770 373,490 -25.6%
Total 146,918 98,189 -33.2%| 706,411 621,428 -12.0%
BASED AIRCRAFT
Description Single Multi-Engine Jet Helicopter Total

Engine
Dec 2024 352 71 35 18 476
Dec 2023 309 62 34 15 420
Dec 2022 321 79 38 14 452

NOTE: Due to agenda-related deadlines, figures for the prior month will be available at
the next Airport Advisory Board meeting.

“Dedicated to Quality Service”
www.cityofdenton.com
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Monthly Operations Report

April 2025

Page 2

ALERTS

Date Type Description

3/20/2025 Alert Il | Upon landing on Rwy. 36R a Cessna 152 snapped its nose gear
and came to rest on the runway just North of A5. ARFF was
dispatched to the scene where there were no injuries. The aircraft
was lifted on a dolly and tugged back to a maintenance hangar.

INCIDENTS

Date Description

1/30/2025 Pilot experienced stuck brake on the runway and was able to pull off on
Taxiway A6 to safe area inside the hold line. Aircraft tug arrived and towed
the plane to south ramp at US Aviation.

1/30/2025 Aircraft landed on 18R then on rollout noticed trouble with nose wheel,
after stopping on TW A6 discovered flat nose tire. Sheltair brought out a
wheel dolly and towed aircraft to East Ramp where US Aviation
maintenance took control and tied down aircraft.

2/03/2025 A pilot noticed difficulty taxiing in Al runup. Got out of aircraft and saw
flat nose wheel. Sheltair was notified and a tug was sent.

2/23/2025 A pilot reported a flat tire at A5 between Alpha and Bravo. Ops arrived and

transported 2 passengers to a hangar on Kilo (E4), where they picked up
their own dolly and brought it back to AS. The Plane was towed back to
hangar.

DECEMBER WEATHER DATA

Days with Measurable Precipitation

Days with an Avg. Wind over 10mph

9 15

EXHIBITS

1. Historical Airport Operations 2014-2024 (Attached)
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Month:
JAN
FEB
MARCH
APRIL
MAY
JUNE
JULY
AUG
SEP
OCT
NOV
DEC

Total:

DENTON ENTERPRISE AIRPORT HISTORICAL OPERATIONS

2015
14419
10891
12886
12816
12431
15308
17359
18143
14665
13208
10906
12020

157339

250000

200000

Operations

150000

100000

50000

2015

2016
12074
12530

9240
10226
11958
11962
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ADMINISTRATIVE UPDATE
April 2025

Website Update

In mid-March, the Airport launched a redesigned website. The previous website last
underwent a major update in 2019. Since that time, Airport staff have desired to provide
more information through the website, increasing transparency and the utility of the
website for airport users. Since staff did not have the capacity nor the expertise to
perform this update, a third-party design group was selected through a competitive
process. The total cost for the project was approximately $6,400 and paid for with budget
savings from FY 2023-24.

Staff continue to input additional information into the new website and expect that
process to continue over the course of the spring.

The website can be accessed at www.dentonairport.com.

Airport Master Plan Public Workshop

A public workshop for the Airport Master Plan Update is scheduled for Wednesday,
April 16, 2025, from 5 p.m. to 6 p.m. in the Airport Administration Building. The third
public information workshop for the Denton Enterprise Airport Master Plan will present
the draft Phase 2 materials consisting of the Facility Requirements and Design
Alternatives chapters. The Facility Requirements presents information regarding the
infrastructure needed to accommodate the forecasted aviation demand over the next 20
years. The Design Alternatives will present different scenarios for prioritizing and
constructing the required infrastructure.

Airport staff and the Master Plan consultants will be on hand to answer any questions.

Texas Aviation Conference

The TxDOT Aviation Division will be hosting the 43rd Texas Aviation Conference, to be
held May 5-8, 2025, at Embassy Suites by Hilton Denton Convention Center in Denton,
Texas.

For more information regarding the event, please visit the conference website.
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Airport Advisory Board/City Council Airport Related Items
**Council Airport Committee — Dissolved 09/28/2021

***Legal Review Airport Advisory Board City Council
Description Date Action Date Action
Pending Items

918 Aeronca Lane — Airport Hangar Lease Agreement 04/09/2025 Pending 04/15/2025 Pending
922 Aeronca Lane — Airport Hangar Lease Agreement 04/09/2025 Pending 04/15/2025 Pending
926 Aeronca Lane — Airport Hangar Lease Agreement 04/09/2025 Pending 04/15/2025 Pending
5088 Sabre Drive — Airport Hangar Lease Agreement 04/09/2025 Pending 04/15/2025 Pending
Garver — Second Amendment — Pavement Analysis 04/09/2025 Pending Pending Pending
Garver — Third Amendment — Pavement Design Pending Pending Pending Pending
Airport Land Lease — Construction Timelines Pending Pending Pending Pending
Chapter 3 Amendment Pending Pending Pending Pending
Completed Items with Airport Advisory Board and City Council

Airport Rates and Fees 12/11/2024 | Approved 6-0 | 02/18/2025 Approved 7-0
Drainage Study — Garver Proposal — Task Amendment 1 02/12/2025 | Approved 4-0 | 02/18/2025 Approved 7-0
Feasibility Study — UAS/Drone 02/12/2025 | Approved 4-0 | 02/18/2025 Approved 7-0
Wayne and Maribeth Yarbrough — Lease Assignment 01/08/2025 | Approved 5-0 | 01/14/2025 Approved 7-0
HC Commercial — Lease Agreement — Site 10 11/13/2024 | Approved 5-0 | 11/19/2024 Approved 7-0
First Financial Resources — Lease Assignment 11/13/2024 | Approved 5-0 | 11/19/2024 Approved 7-0
Airport Leasing and Development Policy 09/11/2024 | Approved 6-0 | 10/15/2024 Approved 7-0
US Trinity Aviation, LLC — Lease Agreement — Site 9 10/09/2024 | Approved 7-0 | 10/15/2024 Approved 7-0
GKY Holdings 1, LLC — Lease Amendment 08/14/2024 | Approved 5-0 | 09/17/2024 Approved 7-0
Airport Master Plan 03/20/2024 | Approved 5-0 | 04/02/2024 Approved 7-0
Airport Financial Update 03/20/2024 Work Session N/A N/A
Roanoke Air and Auto, Inc — Lease Agreement 03/20/2024 | Approved 5-0 | 04/02/2024 Approved 7-0
Hangar 10 Flying Museum — Lease Assignment 02/14/2024 | Approved 6-0 | 02/20/2024 Approved 7-0
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Airport Advisory Board/City Council Airport Related Items
**Council Airport Committee — Dissolved 09/28/2021

***Legal Review Airport Advisory Board City Council
Description Date Action Date Action
GKY Holdings 1, LLC — Lease Amendment 12/06/2023 | Approved 4-0 | 12/12/2023 Approved 6-0
Financial Analysis 12/06/2023 | Approved 4-0 | 12/12/2023 Approved 6-0
Nebrig Properties, LP — Lease Assignment 12/06/2023 | Approved 4-0 | 12/12/2023 Approved 6-0
TxDOT — Primary Runway Reconstruction Project 10/11/2023 | Approved 4-0 | 10/24/2023 Approved 6-0
Victory Aviation Supplies, LLC — Consent to Subsublease 09/13/2023 | Approved 4-0 | 09/26/2023 Approved 7-0
Ronald J. Gowan — Lease Assignment 09/13/2023 | Approved 4-0 | 09/26/2023 Approved 7-0
Petersen Hangars, LLC — Lease Assignment 09/13/2023 | Approved 4-0 | 09/26/2023 Approved 7-0
Dave Austin — Lease Assignment 08/09/2023 | Approved 5-0 | 08/15/2023 Approved 7-0
DTO 4858, LLC — Lease Assignment 08/09/2023 | Approved 5-0 | 08/15/2023 Approved 7-0
US Trinity — Lease Assignment 02/23/2023 | Approved 4-0 | 03/07/2023 Approved 6-0
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DENTON ENTERPRISE AIRPORT +

DENTON
o ENTERPRISE
DENTON AIRPORT BUSINESS PERMIT

AIRPORT

DFW ACCESE

(Required to conduct any commercial activity on the airport) = “™ ™™
Business or activity to be conducted (check all that apply):

Aircraft Charter Services

Aircraft Leasing or Rental Services
Aircraft Maintenance and Repair Services
Aircraft Management

Aircraft Sales Services

Aircraft Washing Services

Fixed Based Operator

Flight Training Services

Hangar Leasing Services

Mobile Maintenance and Repair Services
On-Airport Rental Car Concession

ooomOo

Other (list services):

Specialized Aircraft Repair Services (list service):

O O O Oooooo

Specialized Commercial Flying Service (list service):

These activities are limited to the airport by ordinance. Please refer to the Airport Minimum Operating
Standards for further information on each type of business.

Iconic Flight, LLC
Applicant/Business Name:

rich r/ r, Chief Pil
Authorized Representative/Title: Erich Roeder/ Owner, Chief Pilot

Erich.Roeder@iconicflight.com
Email Address:

www.iconicflight.com

Website:

~ 1429 Wildrye Ridge
Mailing Address:

Celina TX _ 75009
City: State: Zip:

(214) 799-3431 (214) 799-3431
Work Phone: Cell Phone: Fax:

Billing Address: 1423 Wildrye Riage

__ Celina TX 75009
City: State: Zip:
[ 214 -
Billing Phone: ( ).625-T144 Fax: Email:
Airport Business Permit - Orange February 11, 2020
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Docusign Envelope ID: 941BC9A0-04F9-45C6-9788-E391DBBC2542

The Applicant hereby requests the above action(s), and in consideration of this request being granted,
agrees to the following:

1. PERMIT LIMITATIONS: This permit may not be assigned or transferred, and is limited to the
approved business activity listed above

2. INFORMATION CHANGES: The Applicant shall notify Airport Administration, in writing within
fifteen (15) days, of any change to the information provided.

3. RELEASE OF LIABILITY: The City assumes no liability for damage or loss to personal property
while operating at Denton Enterprise Airport.

4. INDEMNIFICATION: The Applicant and invitees shall indemnify the City pursuant to Chapter 3 of
the Denton Revised Code. Permit holder shall endorse all liability insurance policies to include
the City of Denton as an additional insured. Applicant further agrees to waive their insurers’
subrogation rights against the City of Denton, and its Officers, Directors, Commissioners, and
Employees.

5. COMPLIANCE WITH THE LAW: The Applicant shall comply with all applicable laws, ordinances,
rules and regulations. To view regulations, go to http://www.cityofdenton.com/airport

Please check the box for each item attached and submitted with the application:
O Lease/License B Certificate of Insurance
O Sublease Agreement Sales and Use Tax Permit B FAA Certificates

The undersigned representative certifies he/she is authorized to sign for the business and acknowledges
receipt of a copy of this permiw
Applicants Signature: { /0 / Fa /Zo Y
B By checking this box, | affirm that the information provided above is accurate and that the above
represents my official signature.

Staff Use Only

Application, permits and insurance reviewed by:
Signature: __Leanne Alexander Date:  10/24/2024, Final Review 03/09/2025

Airport Manager or designee’s Comments/Stipulations:

Insurance approved 10/24/2024 - Risk Management

Certificate #25-001

Signed by:
Approved by Airport Manager or designee i (
Signature: g 5 Date; _3/21/2025
76544D73C36F499..C
Date ratified by Airport Advisory Board:
Airport Business Permit - Orange February 11, 2020
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