
SUBLEASE AGREEMENT 

This Sublease Agreement (this “Sublease”), dated as of the a thy of May, 2024 (the 

“Effective Date”), is entered into between 2080 Airport Drive, LLC, a Texas limited liability 

company (“Sublandlord”) and Berry Aviation, Inc., a Texas corporation (“Subtenant” and, 

together with Sublandlord, collectively referred to herein as the “Parties” or individually as a 
of ‘Pa rty”) . 

RECITALS 

WHEREAS, Sublandlord is the tenant under that certain Commercial Aviation Ground 

Lease Agreement dated May 2/, 2024, attached hereto as Exhibit A (the “Primary Lease”) with 

the City of San Marcos, a municipal corporation in the State of Texas (“Prime Landlord”), as 

landlord thereunder; and 

WHEREAS, pursuant to the Primary Lease, Sublandlord leased those certain premises 

more particularly described in the Primary Lease and having a street address of 1730 Airport Drive, 

San Marcos, Texas 78666, comprised of a building, hangar, and parking lot site containing 

approximately 1,424 square feet (collectively, the “Subleased Premises”) and more particularly 

described on Exhibit B attached hereto; and 

WHEREAS, Sublandlord desires to sublease the Subleased Premises to Subtenant, and 

Subtenant desires to sublease the Subleased Premises from Sublandlord, in accordance with the 

terms and conditions of this Sublease. 

NOW, THEREFORE, in consideration of the mutual covenants, terms, and conditions set 

forth herein, and for other good and valuable consideration, the receipt and sufficiency of which 

are hereby acknowledged, the parties agree as follows: 

i. Demise. For and in consideration of, and subject to, the terms, conditions and 

covenants herein, Sublandlord hereby leases and demises to Subtenant, and Subtenant hereby 

leases from Sublandlord, the Subleased Premises. 

2. Term. 

(a) The term of this Sublease (“Term”) will commence on the Effective Date 

(“Sublease Commencement Date”) and shall expire at midnight on May Zh, 2044 (“Sublease 

Expiration Date”), unless sooner terminated or cancelled in accordance with the terms and 

conditions of this Sublease. 

(b) Intentionally Omitted. 

(c) If for any reason the term of the Primary Lease is terminated prior to the 

Sublease Expiration Date, this Sublease shall terminate on the date of such termination and 

Sublandlord shall not be liable to Subtenant for such termination. 

(d) Intentionally Omitted.



3. Permitted Use and Minimum Standards. Subtenant may use and occupy the 

Subleased Premises solely in accordance with, and as permitted under, the terms of the Primary 

Lease and for no other purpose. Subtenant agrees to comply with the San Marcos Regional Airport 

Rules and Regulations and the Minimum Standards as the same exist on the Effective Date, 

together with any amendments thereto which do not adversely impair or affect Subtenant’s rights 

herein. 

  

4, Payment of Rent; Triple Net Lease. 

(a) Throughout the Term of this Sublease, Subtenant shall timely and fully pay 

to Prime Landlord base rent (“Base Rent”) at the rates set forth below, which in all events shail 

be equal to the base rent due under the Primary Lease: 

Annual Base Monthly 

Period Rent Base Rent 

Rent Commencement Date 

through Sublease Year 5 $370.24 $30.85 

Sublease Year 6 through 
Sublease Year 10 $412.96 $34.41 

Sublease Year 1] through 
Sublease Year 15 $455.68 $37.97 

Sublease Year 16 through 
Sublease Year 20 $498.40 $41.53 

(b) Intentionally Omitted. 

(c) In addition to Base Rent, commencing on the Sublease Commencement 

Date and continuing throughout the Term of this Sublease, Subtenant shail timely and fully pay to 

Sublandlord or Prime Landlord, as applicable, all amounts due and payable by Sublandlord under 

the Primary Lease due or attributable to the Subleased Premises or the actions or omissions of 

Subtenant, including, but not limited to, utilities, taxes, insurance and all other costs and expenses 

incurred by Sublandlord in connection with its subleasing of the Subleased Premises to Subtenant 

(collectively, “Additional Rent” and together with Base Rent, collectively, “Rent’). 

(d) Except as otherwise expressly set forth in this Lease, all Rent shall be due 

and payable on the first (1st) day of each and every month, without demand therefor unless 

otherwise designated by Sublandlord and without any deduction, offset, abatement, counterclaim, 

or defense. The monthly installments of Base Rent payable on account of any partial calendar 

month during the Term of this Sublease, if any, will be prorated based on the number of days in 

such partial calendar month. 

(e) If Subtenant fails to pay any installment of Base Rent or Additional Rent 

within five (5) days after the due date of such payment, Subtenant shall pay to Sublandlord, as 

Additional Rent, a “late charge” of $15.00 per day for the purposes of defraying the expense of 

handling such delinquent payment. In addition, such overdue payment shall accrue interest at the 

Default Rate until fully paid. As used herein, “Default Rate” means a rate equal to twelve percent 

(12%) per annum.



(fH This Sublease shall be deemed and construed to be a triple net sublease, 

absolutely net to Sublandlord, and Subtenant shall pay to Sublandlord or Prime Landlord, as 

applicable, absolutely net throughout the Term, the Rent, free of any charges, assessments, 

impositions or deductions of any kind and without abatement, deduction or set-off whatsoever. 

Under no circumstances or conditions, whether now existing or hereafter arising, or whether 

beyond the present contemplation of the parties, shall Sublandlord be expected or required to make 

any payment of any kind whatsoever or be under any other express or implied obligation or liability 

hereunder. Subtenant shall pay all costs, expenses and charges of every kind and nature relating 

to the Subleased Premises and/or in connection with this Sublease from and after the Sublease 

Commencement Date, including, without limitation, all taxes, costs of improvements, 

maintenance, repairs, alterations, additions, replacements, and insurance and other components of 

Additional Rent, except debt service on any indebtedness of Sublandlord, income taxes of 

Sublandlord, or any rent or other charges under the Primary Lease, which may arise or become 

due or payable prior to, during or after (but attributable to a period falling prior to or within) the 

Term. Unless otherwise expressly provided in this Sublease or in connection with a termination 

of the Primary Lease in accordance with the terms and conditions therein, Subtenant’s obligation 

to pay Rent hereunder shall not terminate prior to the Sublease Expiration Date (May ___, 2044, 

subject to extension in accordance with the terms and conditions of Section 2(d) hereof). The 

parties hereto intend that the obligations of Subtenant under this Sublease shall be separate and 

independent covenants and agreements and shall continue unaffected unless such obligations have 

been modified or terminated pursuant to an express provision of this Sublease. 

5. Intentionally Omitted. 

6. Incorporation of Primary Lease by Reference; Subordination to Primary Lease. 
  

(a) The terms, covenants, and conditions of the Primary Lease, in the form 

attached hereto as Exhibit A, are incorporated herein by reference, except to the extent they are 

expressly deleted or modified by the provisions of this Sublease. Every term, covenant, and 

condition of the Primary Lease binding on or inuring to the benefit of Prime Landlord is, in respect 

of this Sublease, binding on or inures to the benefit of Sublandlord, and every term, covenant, and 

condition of the Primary Lease binding on or inuring to the benefit of Sublandlord is, in respect of 

this Sublease, binding on and inures to the benefit of Subtenant. Whenever the term “Lessor” or 

“Landlord” appears in the Primary Lease, the word “Sublandlord” is substituted therefor; 

whenever the term “Lessee” or “Tenant” appears in the Primary Lease, the word “Subtenant” is 

substituted therefor; and whenever the word “Premises” appears in the Primary Lease, the word 

“Subleased Premises” is substituted therefor. 

(b) Notwithstanding the foregoing, the time limits contained in the Primary 

Lease for Sublandlord, as tenant, to give notices, make demands, or perform any act, covenant, or 

condition or to exercise any right, remedy, or option, are modified herein by shortening the same 

in each instance by ten (10) days, unless otherwise expressly provided herein. In case such time 

limits in the Primary Lease are for less than ten (10) days, those time limits are modified herein by 

shortening the same by twenty-five percent (25%). If any of the express provisions of this Sublease 

conflict with any of the provisions of the Primary Lease, the provisions of the Primary Lease 

govern.



(c) This Sublease is subject and subordinate to the Primary Lease. A copy of 
the Primary Lease is attached hereto as Exhibit A and made a part of this Sublease. 

7. Representations and Warranties of Sublandlord. Sublandlord hereby represents and 

warrants to Subtenant that the following are true and correct as of the Effective Date: 
  

(a) Sublandlord is the “Lessee” under the Primary Lease and has the capacity 
to enter into this Sublease with Subtenant, subject to Prime Landlord’s consent. 

(b) All actions required to authorize the execution and performance of this 

Sublease by Sublandlord have been taken, and this Sublease constitutes a valid and binding 

agreement, enforceable against Sublandlord. Except for Sublandlord pursuant to the Primary 

Lease, no person or entity has any right or option to lease, sublease, occupy, or acquire the 

Subleased Premises. 

(c) The Primary Lease attached hereto as Exhibit A is a true, correct, and 

complete copy of the Primary Lease, is in full force and effect, and has not been further modified, 

amended, or supplemented except as expressly set out herein. 

(d) Neither Sublandlord nor, to Sublandlord’s Knowledge (as hereinafter 

defined), Prime Landlord, are in default under the Primary Lease and Sublandlord has not received 

written notification of any fact or condition that, with the giving of notice or the lapse of time, 

would constitute a default under the Primary Lease by either party thereunder. Sublandlord has 

performed all of Sublandlord’s obligations under the Primary Lease, and the Primary Lease is in 

full force and effect. Sublandlord has made no claim against the Prime Landlord alleging the 

Prime Landlord’s default under the Primary Lease. 

(e) Sublandlord has not assigned or transferred any of its rights or duties under 

this Sublease. 

(f) All rent and other sums due by Sublandlord pursuant to the Primary Lease 
have been paid in full, and there are no amounts due or outstanding. 

(g) Sublandlord has not received any notice of violation of any applicable law 

relating to the Subleased Premises or its operation thereof. 

(b) To Sublandlord’s Knowledge, the Subleased Premises and Sublandiord’s 

use thereof is in compliance with all existing building codes and applicable laws relating thereto. 

(i) Sublandlord has not received any written notice with respect to, and has no 

Knowledge of, any facts which would constitute a violation of any Environmental Laws (as 

hereinafter defined) relating to the use, ownership or occupancy of the Subleased Premises. 

Sublandlord has not (and to Sublandlord’s Knowledge, no third party has) engaged in the 

generation, storage, treatment, recycling, transportation or disposal of any Hazardous Materials 

(as hereinafter defined) on, under, above or about the Subleased Premises (herein, a “Regulated 

Activity”) and, to Sublandlord’s Knowledge, no Regulated Activity has occurred on, under, above 

or about the Subleased Premises. As used herein, “Environmental Law” shall mean any law, 

statute, ordinance, rule, regulation, order or determination of any governmental authority or agency



affecting the Subleased Premises and pertaining to health or the environment including Hazardous 
Materials, including, but not limited to, the Comprehensive Environmental Response, 
Compensation and Liability Act of 1982 (“CERCLA”) and the Resource Conservation and 
Recovery Act of 1986. “Hazardous Materials” means any substance that poses a threat to, or is 
regulated to protect, human health, safety, public welfare, or the environment, including without 
limitation: (i) any “hazardous substance,” “pollutant” or “contaminant,” and any “petroleum” or 
“natural gas liquids” as those terms are defined or used under Section 101 of CERCLA, (ii) “solid 
waste” as defined by the federal Solid Waste Disposal Act (42 U.S.C. § 6901, et seq.), (iii) asbestos 
or a material containing asbestos, (iv) any material that contains lead or lead based paint, (v) 
polychlorinated biphenyls, (vi) any radioactive material; (vii) urea formaldehyde, (viii) putrescible 
materials, (ix) infectious materials, (x) toxic microorganisms, including mold, or (xi) any 
substance the presence or release of which required reporting, investigation or remediation under 

any Environmental Laws. 

() Sublandiord is duly organized and validly existing under the laws of the 
State of Texas and, subject to receipt of Prime Landlord’s approval of this Sublease, has full power 
and authority to enter into this Sublease. 

(k) Sublandlord is not a party to any agreement or litigation, or subject to any 
pending proceeding, which could (i) adversely affect the ability of Sublandlord to enter into or 
perform its obligations under this Sublease, (ii) constitute a default on the part of Sublandlord 
under the Primary Lease or this Sublease, or (iii) adversely affect Subtenant’s rights or entitlements 

under the Primary Lease or this Sublease. 

For the purposes of this Sublease, the phrase “to Sublandlord’s Knowledge” or term 
“Knowledge” or words of similar import, shall be deemed to refer to the current, actual present 
and conscious awareness or knowledge only, without any duty of inquiry or independent 
investigation, of John Heskin, as President of Sublandlord, as of the Effective Date; provided that 

so qualifying Sublandlord’s Knowledge shall in no event give rise to any personal liability on the 
part of such named individual, or any other officer or employee or representative of Sublandlord, 
on account of any breach of any representation or warranty made by Sublandlord herein. 
Sublandlord shall have no liability whatsoever to Subtenant with respect to a breach of any of the 
representations and warranties in this Sublease if Subtenant obtains, prior to the Effective Date, 
knowledge of a fact or circumstance the existence of which would constitute a breach of 
Sublandlord’s representations and warranties hereunder and proceeds to sign this Sublease 
notwithstanding its actual knowledge of such fact or circumstance. In the event that, prior to the 
Effective Date, Subtenant gains knowledge of a fact or circumstance which, by its nature, indicates 

that a representation or warranty by Sublandlord hereunder was or has become untrue or 
inaccurate, then Subtenant shall not have the right to bring any lawsuit or other legal action against 
Sublandlord, nor pursue any other remedies against Sublandlord, as a result of the breach of the 
representation or warranty, but Subtenant’s sole and exclusive right and remedy shall be to 
terminate this Sublease; provided, however, that such right of termination shall not be available 

for breaches of representations or warranties that have no material adverse impact on Subtenant’s 
ability to use the Subleased Premises in accordance with the terms and conditions of this Sublease. 

8. Representations and Warranties of Subtenant. Subtenant hereby represents and 
warrants to Sublandlord that the following are true and correct as of the Effective Date:



(a) All actions required to authorize the execution and performance of this 

Sublease by Subtenant have been taken, and this Sublease constitutes a valid and binding 

agreement, enforceable against Subtenant. 

(b) Subtenant is not aware of any notice of violation of any applicable law 

(including any Environmental Law) relating to the Subleased Premises or its operation thereof. 

(c) Subtenant is duly organized and validly existing under the laws of the State 

of Texas and, subject to receipt of Prime Landlord’s approval of this Sublease, has full power and 

authority to enter into this Sublease. 

(d) Subtenant is not a party to any agreement or litigation, or subject to any 

pending proceeding, which could (i) adversely affect the ability of Subtenant to enter into or 

perform its obligations under this Sublease, (ii) constitute a default on the part of Sublandlord 

under the Primary Lease or this Sublease or constitute a default by Subtenant under this Sublease, 

or (iii) adversely affect Sublandlord’s rights or entitlements under the Primary Lease or this 

Sublease. 

9. Covenants of Sublandlord. From the Effective Date until the Sublease Expiration 

Date, Sublandiord shall take or not take, as applicable, the following actions: 

(a) Not do or permit to be done any act or thing, or omit to do anything, that 

may (i) constitute a breach or violation of any term, covenant, or condition of the Primary Lease 

beyond all applicable notice and cure periods thereunder, (ii) cause the Primary Lease to be 

terminated, or (iii) cause the Primary Lease to be amended or modified or enter into any other 

agreement with the Prime Landlord relating to the Primary Lease without the prior written consent 

of Subtenant (which consent may be withheld, conditioned or delayed by Subtenant in its sole and 

absolute discretion), unless such acts, things, or omissions (A) are permitted under the terms of 

this Sublease, and (B) with respect to clause (i) above, will not adversely affect Subtenant’s rights 

and obligations under this Sublease. 

(b) Give any required consents under the Primary Lease for the benefit of 

Subtenant. 

(c) Promptly deliver to Subtenant a copy of any notice received from Prime 

Landlord under the Primary Lease. 

(4) . Promptly and diligently enforce the rights of “Lessee” under the Primary 

Lease, in the event of any default or failure by Prime Landlord under the Primary Lease. 

10. Covenants of Subtenant. From the Effective Date until the Sublease Expiration 

Date, Subtenant shall conform to, and use the Subleased Premises in accordance with, all the terms, 

covenants, and conditions of the Primary Lease, and will do no act, or fail to do any act, which 

will result in a violation of such terms, covenants, or conditions. Subtenant shail perform all of 

the terms, obligations, covenants, and conditions of the Primary Lease to be performed on the part 

of the “Lessee” therein named. Subtenant shall carry and maintain all insurance coverage required 

of the “Lessee” under the Primary Lease with respect to the Subleased Premises and Subtenant’s 

use and occupancy thereof, and such insurance shall name Prime Landlord and Sublandlord as 

 



additional insureds. Subtenant shall provide Prime Landlord and Sublandlord with insurance 

certificates or other required evidence and proof of payment thereof (or, to the extent required by 

Sublandlord and/or the Primary Lease, copies of Subtenant’s insurance policy or a binder of 

insurance), proving the foregoing insurance is in place prior to Subtenant’s taking possession of 

the Subleased Premises, and shall update same if and as when required by the Primary Lease. If 

Subtenant fails timely to perform any of its duties under this Sublease, Sublandlord shall have the 

right (but not the obligation), after the expiration of any grace or notice and cure period elsewhere 

under this Sublease expressly granted to Subtenant for the performance of such duty or upon ten 

(10) days’ notice, whichever is less, to perform such duty on behalf and at the expense of Subtenant 

without further prior notice to Subtenant, and all sums expended or expenses incurred by 

Sublandlord in performing such duty shall be deemed to be Additional Rent under this Sublease 

and shall be due and payable upon demand by Sublandlord. Within fifteen (15) days) after 

Sublandlord’s reasonable request, Subtenant shall deliver or make available to Sublandlord (a) 

Subtenant’s most recent quarterly financial statements (including any notes to them) and (b) 

evidence of Subtenant’s payment of Base Rent and any Additional Rent payable under the Primary 

Lease. Sublandlord shall keep confidential all financial statements and other information 

Sublandlord designates as confidential and shall not use such statements or information for any 

purpose other than verifying satisfaction of Subtenant’s obligations under this Sublease. 

11. AS-IS Condition. 
  

39 G6. 
(a) Subtenant accepts the Subleased Premises in its current, “as-is”, “where is” 

condition, with all faults, and without any representation and warranty whatsoever (except as 

otherwise may be expressly set forth in this Sublease). Subtenant acknowledges and agrees that, 

except as set forth in this Sublease, Sublandlord has not made, does not make and specifically 

negates and disclaims any representations, warranties, promises, covenants, agreements or 

guaranties of any kind or character whatsoever, whether express or implied, oral or written, past, 

present or future, of, as to, concerning or with respect to any matter with respect to the Subleased 

Premises. Sublandlord has no obligation to furnish or supply any work, services, furniture, 

fixtures, equipment, or decorations. On or before the Sublease Expiration Date or earlier 

termination or expiration of this Sublease, Subtenant must restore the Subleased Premises to the 

condition existing as of the Sublease Commencement Date (including, without limitation, the 

removal of any Permitted Alterations, if required by Sublandlord), ordinary wear and tear 

excepted. The obligations of Subtenant hereunder shall survive the expiration or earlier 

termination of this Sublease. 

(b) Subtenant must, at its sole cost and expense, maintain, repair, or replace as 

necessary any part or portion of the Subleased Premises throughout the entirety of the Term. 

Subtenant further must, at its sole cost and expense, maintain the Subleased Premises, the furniture, 

fixtures, equipment, and signs therein and thereon in good condition and repair throughout the 

entirety of the Term. The above-stated responsibilities and obligations of Subtenant must at a 

minimum comply with the standards set forth in the Primary Lease. 

12. Performance by Sublandlord. Notwithstanding any other provision of this 

Sublease, Sublandlord has no obligation: (a) to furnish or provide, or cause to be furnished or 

provided, any repairs, restoration, alterations, or other work, or electricity, heating, ventilation, air- 

conditioning, water, elevator, cleaning, or other utilities or services; or (b) to comply with or 

 



perform or, except as expressly provided in this Sublease, to cause the compliance with or 
performance of, any of the terms and conditions required to be performed by Prime Landlord under 

the terms of the Primary Lease. Notwithstanding the foregoing, on the written request of 

Subtenant, Sublandlord shall make a written demand on Prime Landlord to perform its obligations 

under the Primary Lease with respect to the Subleased Premises if Prime Landlord fails to perform 

same within the time frame and in the manner required under the Primary Lease; provided, 

however, Sublandlord shall not be required to bring any action against the Prime Landlord to 
enforce its obligations. Notwithstanding anything contained in this Sublease to the contrary, 

Subtenant acknowledges and agrees that: (i) Sublandlord shall not be responsible for or deemed a 

guarantor with respect to any representations, warranties, covenants or other obligations or 

liabilities of Prime Landlord under the Primary Lease, and Subtenant agrees to look solely to the 

Prime Landlord for the performance of Prime Landlord’s obligations, (ii) Sublandlord’s sole 
obligation to Subtenant under the Primary Lease shall be, at Subtenant’s written request and on 

Subtenant’s behalf, to use commercially reasonable efforts to require Prime Landlord to perform 

specific obligations of Prime Landlord under the Primary Lease if necessary, and (iii) Sublandlord 

shall have no liability to Subtenant for any misrepresentation, warranty, default or other act or 

omission of Prime Landlord under the Primary Lease and Sublandlord shall not be obligated to 

provide any services to Subtenant or otherwise to perform any obligations in connection with this 

Sublease. Subtenant shall reimburse Sublandlord for any commercially reasonable costs incurred 

by Sublandiord in connection with Sublandlord’s commercially reasonable efforts to require Prime 

Landlord to perform specific obligations of Prime Landlord under the Primary Lease (to the extent 

such efforts are intended primarily to benefit Subtenant or the Subleased Premises). Subtenant 

shall reimburse Sublandiord within ten (10) days after Subtenant’s receipt of reasonable supporting 

documentation relating to such costs. Should Sublandlord fail to enforce any terms, covenants, or 

conditions of the Primary Lease against Prime Landlord pursuant to this Section 12, Subtenant 

shall have the right, at its sole cost and expense, to take any lawful action directly against the Prime 

Landlord to enforce such terms of the Primary Lease and Sublandlord agrees to reasonably 

cooperate with Subtenant in connection with such action. This right shall be exercisable by the 

Subtenant only if the Sublandlord has declined to take such action and such failure to act could 

reasonably be expected to adversely affect the Subtenant’s lawful rights or use of the Subleased 

Premises. If Subtenant shall commences any such proceeding or takes any other action to enforce 

the obligations of the Prime Landlord insofar as such obligations relate to the Subleased Premises, 

Subtenant will indemnify, defend (using counsel reasonably determined by Sublandlord), and hold 

Sublandlord harmless from and against any and all costs, expenses, attorneys’ fees, claims, 

lawsuits, causes of action judgments, charges, liabilities damages, and losses (collectively, 

“Losses”) relating to, or arising from, directly or indirectly, Subtenant’s failure to comply with the 

terms hereof, as well as any such action taken by Subtenant. Notwithstanding anything contained 

in the foregoing to the contrary, Subtenant shall not commence any proceeding or take any other 

action to enforce the obligations of the Prime Landlord without Sublandlord’s prior written 

consent, which may be withheld in Sublandlord’s sole discretion. 

13. No Breach of Primary Lease. Subtenant shall not do or permit to be done any act 

or thing, or omit to do anything, that may constitute a breach or violation of any term, covenant, 

or condition of the Primary Lease, even if such act, thing, or omission is permitted under the terms 

of this Sublease. 

 



14. Alterations. Except for alterations required by applicable law and alterations which 
cost less than Twenty-Five Thousand and No/100 Dollars ($25,000.00) and do not affect the 
structural integrity of the Subleased Premises or materially change the use of the Subleased 
Premises (collectively, “Permitted Alterations”), Subtenant shall not make any alterations in or 

to the Subleased Premises without the prior written consent of Sublandlord (which such consent 

shall not bé unreasonably withheld, conditioned, or delayed), and the Prime Landlord in each 
instance, and without complying with the provisions of the Primary Lease. To the extent 
Sublandlord incurs any costs or expenses (whether on its own and/or as a result of charges by the 
Prime Landlord under the Primary Lease), Subtenant shall reimburse Sublandlord for all such costs 
and charges within ten (10) days after being billed therefor. Subtenant hereby: (a) releases 
Sublandlord from any and all liability in connection with the installation, operation, and/or removal 
any alterations made by Subtenant; and (b) covenants and agrees to indemnify, defend (using 
counsel reasonably acceptable to Sublandiord), and hold Sublandlord, its officers, directors, 

employees, and assigns harmless from and against any and all Losses that Sublandlord, its officers, 
directors, members, managers, employees, successors or assigns may incur arising out of the 
installation, operation, and/or removal of such alterations, including, but not limited to, any Losses 

which occur as a result of Sublandlord’s breach of the Primary Lease, which are directly or 
indirectly, and in whole or in part, due to the installation, operation, and/or removal of such 

alterations. 

15, Events of Default: Sublandlord Remedies. 

  

(a) Subtenant shall be in default under this Sublease for any of the following 
(collectively, “Subtenant Events of Default”): (1) any act or omission by Subtenant that would 

constitute a default by Sublandlord under the Primary Lease, (2) any failure by Subtenant to pay 

any installment of Base Rent, Additional Rent, or any other payment due to Sublandlord under this 
Sublease when due which is not cured within any applicable cure periods, or (3) any failure by 
Subtenant to perform any other obligation required under this Sublease, and such failure shall 
continue for a period of twenty (20) days after written notice thereof from Sublandlord to 
Subtenant, or, in the case of a non-monetary breach which cannot with due diligence be cured 

within such period, Subtenant fails to proceed in good faith with all due diligence within such 

period to cure the same and thereafter to prosecute the cure of such default with all due diligence. 
In the event of such Subtenant Event of Default(s), Sublandlord shall have all the rights and 
remedies against Subtenant available under the Primary Lease, at law or equity. In addition to the 
foregoing, if a Subtenant Event of Default is of such a nature that if said Subtenant Event of Default 
is not promptly cured it will result in a default by Sublandlord under the Primary Lease, 
Sublandlord may cure such Subtenant Event of Default, and Subtenant shall reimburse 
Sublandlord for the actual, reasonable costs and expenses (including reasonably attorney’s fees) 
of effecting such a cure upon demand from Sublandlord. 

(b) Sublandlord shall be in default under this Sublease for any of the following 
(collectively, “Sublandlord Events of Default”): (1) any act or omission by Sublandlord that 
would constitute a default by Sublandlord under the Primary Lease beyond all applicable notice 
and cure periods thereunder that is not the obligation of Subtenant hereunder, (2) any failure by 
Sublandlord to pay any payment due from Sublandlord under the Primary Lease when due which 
is not cured within any applicable cure periods and so long as such failure is not due to Subtenant’s 
failure to make timely payment of rent hereunder, or (3) any failure by Sublandlord to perform any



other obligation required under this Sublease, and such failure shall continue for a period of twenty 

(20) days after Sublandlord’s receipt of written notice thereof from Subtenant, or, in the case ofa 

non-monetary breach which cannot with due diligence be cured within such period, Sublandiord 

fails to proceed in good faith with all due diligence within such period to cure the same and 

thereafter to prosecute the cure of such default with all due diligence. In the event of such 
Sublandlord Event of Default, Subtenant shall have all the rights and remedies against Sublandlord 

available under this Sublease, at law or equity, including termination of this Sublease. In addition 

to the foregoing, if a Sublandlord Event of Default is of such a nature that if said Sublandlord 

Event of Default is not promptly cured it will result in a default by Sublandlord under the Primary 

Lease beyond all applicable notice and cure periods thereunder, Subtenant may cure the 

Sublandlord Event of Default, and Sublandlord shall reimburse Subtenant for the actual, 

reasonable costs and expenses (including reasonably attorney’s fees) of effecting such a cure upon 

demand from Subtenant. 

(c) In addition to the other remedies reserved to Sublandlord herein, under the 

Primary Lease, or at law or in equity, and to the extent not prohibited by applicable law, if 

Sublandlord desires to terminate this Sublease following the occurrence of a Subtenant Event(s) 

of Default, then, prior to such termination, if the Primary Lease has not been terminated as a result 

of such Event(s) of Default, Subtenant shall have the right to exercise the Purchase Option pursuant 
to Section 22 and, in addition to the Purchase Price, Subtenant shall pay any and all amounts due 

or payable to Sublandlord under this Sublease (including all Rent hereunder) and any and all 

amounts due or payable to Prime Landlord under the Primary Lease (including all Base Rent and 

any additional rent thereunder), in each case, through the closing of the sale pursuant to the 

Purchase Option. If Subtenant does not elect to exercise the Purchase Option and Sublandlord 

elects to terminate this Sublease, then Sublandlord shall be entitled to recover from Subtenant, as 

liquidated damages and not as a penalty, an amount equal to all Base Rent due or payable to Prime 

Landlord under the Primary Lease through the remaining term of the Primary Lease plus any and 

all other amounts due or payable to Prime Landlord under the Primary Lease through the earlier 

of the day prior to the date the Subleased Premises are subleased by Sublandlord and the remaining 

term of the Primary Lease. Nothing contained in this Section 15 shall be deemed to limit or 

preclude the recovery by Sublandlord from Subtenant of (i) the maximum amount allowed to be 

obtained as damages by any statute, rule of law, or equitable judgment, (ii) any other sums or 

damages to which Sublandiord may be entitled in addition to the damages set forth in this Section 

15, or (iii) any sums or damages to which Sublandlord may be entitled to under Section 19 of this 

Sublease. Any and all duties or liabilities of Subtenant hereunder which accrue on or before the 

date of expiration or termination of this Sublease shall not be terminated with this Sublease, but 

instead shall survive such termination. Notwithstanding anything contained herein to the contrary, 

Subtenant hereby waives any right of redemption it may have under this Sublease, applicable law, 

otherwise. For the sake of clarity, Subtenant acknowledges and agrees that Subtenant’s obligations 
under this Section 15 shall survive the termination of the Sublease. 

16. | Consents. Whenever the consent or approval of Sublandlord is required hereunder, 

Sublandlord must also obtain the written consent or approval of Prime Landlord, if required under 

the terms of the Primary Lease. Sublandlord must promptly make such consent request on behalf 

of Subtenant, and Subtenant must promptly provide any information or documentation that Prime 

Landlord may request. 
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17. Prime Landlord Consent to Sublease. To the extent required by Prime Landlord, 
this Sublease is expressly conditioned on obtaining the written consent of Prime Landlord (the, 

“Prime Landlord Consent”). Any fees and expenses incurred by the Prime Landlord (or any 
mortgagee or other third party) in connection with requesting and obtaining the Prime Landlord 

Consent will be paid by Sublandlord and will thereafter be reimbursed by Subtenant to Sublandlord 

as Additional Rent not later than ten (10) days after Subtenant’s receipt of the fully executed Prime 

Landlord Consent. Subtenant shall reasonably cooperate with Prime Landlord and supply all 

information and documentation requested by Prime Landlord in connection with the Prime 

Landlord Consent. Sublandlord is not required to perform any acts, expend any funds, or bring 

any legal proceedings to obtain the Prime Landlord Consent. This Section 17 shall survive the 

expiration or earlier termination of this Sublease. 

  

18. Assignment or Subletting. Subtenant shall not, under any circumstances, assign 
this Sublease, undergo a direct or indirect change in control (such change being deemed an 
assignment hereof), sub-sublease the Subleased Premises or permit the use of the Subleased 

Premises by any person other than Subtenant and its employees without first obtaining (a) 

Sublandlord’s prior written consent, which consent shall not be unreasonably withheld or delayed, 

and (b) Prime Landlord’s consent pursuant to the Primary Lease, if such consent is required 
pursuant to the Primary Lease. Subtenant shall reimburse Sublandlord for any and all expenses 

(including reasonable attorneys’ fees) incurred by Sublandlord in connection with any proposed 

assignment or sublease, whether or not Sublandlord or Prime Landlord consents to such 

assignment or subletting. For the sake of clarity, if Subtenant is a corporation whose stock is not 
publicly traded, any transaction or series of transactions (including, without limitation, any 
dissolution, merger, consolidation or other reorganization of Subtenant, or any issuance, sale, gift, 

transfer or redemption of any capital stock of Subtenant, whether voluntary, involuntary or by 

operation of law, or any combination of any of the foregoing transactions) resulting in the transfer 

of control of Subtenant, shall be deemed to be a voluntary assignment of this Sublease by 

Subtenant and subject to the provisions of this Section 18. As used in this Section 18, the term 

“control” means possession of the power to vote not less than a majority interest of any class of 

voting securities and partnership or limited liability company interests or to direct or cause the 

direction (directly or indirectly) of the management or policies of a corporation, or partnership or 

limited liability company through the ownership of voting securities, partnership interests or 
limited liability company interests, respectively. 

  

19, Indemnity. 

(a) By Subtenant of Sublandlord. Subtenant, for itself and its successors and 

assigns, hereby agrees to indemnify, defend and hold Sublandlord, Sublandlord’s affiliates, and 

any of Sublandlord’s shareholders, partners, members, managers employees, agents, and 

representatives (collectively, “Sublandlord Indemnified Parties”), free and harmless from and 
against any and all any and all Losses arising in connection with or arising out of (i) any loss of 
life, personal injury and/or damage to the Subleased Premises arising from or out of any occurrence 
in, upon or at the Subleased Premises, (ii) the occupancy or use of the Subleased Premises, or any 
part thereof, (iii) Subtenant’s failure to comply with any provision of this Sublease beyond the 
expiration of any notice and cure period stated herein, (iv) agents, contractors, servants, 

employees, subtenants, licensees, assignees or other parties claiming through Subtenant; and (v) 

the performance of any labor or services or the furnishing of any materials or other property in 
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respect of the Subleased Premises or any part thereof; excepting from the foregoing any Losses 

caused solely by the gross negligence or willful misconduct of Sublandlord or Sublandlord 

Indemnified Parties or as a result of a Sublandlord Event of Default under this Sublease. 

(b) By Sublandlord of Subtenant. Subject to the waiver of subrogation in 

Section 20(e) of this Sublease, Sublandlord, for itself and its successors and assigns, hereby agrees 

to indemnify Subtenant and any of Subtenant’s shareholders, partners, members, managers, 

employees, agents and representatives (“Subtenant Indemnified Parties”) free and harmless 

from and against any and all Losses in connection with or arising out of Sublandlord’s failure to 

comply with any provision of this Sublease beyond the expiration of any notice and cure period 

_ stated herein; excepting from the foregoing any Losses caused solely by the act, omission, 

negligence, or willful misconduct of Subtenant or Subtenant’s Indemnified Parties or as a result of 

a Subtenant Event of Default under this Sublease. 

  

(c) Procedure. Whenever any claim arises for indemnification under this 

Sublease, the party seeking indemnification (in each such case, the “Indemnified Party”) must 

notify the party or parties from whom indemnification is being sought (in each such case, the 

“Indemnifying Party”) of such claim in writing promptly and in no case later than ten (10) 

business days after such Indemnified Party has actual knowledge of the facts constituting the basis 

for such claim. Each Indemnified Party will also so notify the Indemnifying Party promptly and 

in no case later than fifteen (15) days after the Indemnified Party has actual knowledge of the 

commencement of any legal proceedings with respect to any such claim. The failure of any 

Indemnified Party to give timely notice hereunder shall not affect rights to indemnification 

hereunder, except to the extent that the Indemnifying Party has been damaged by such failure. 

Such notice will specify all facts known to such Indemnified Party giving rise to the 

indemnification sought and the amount or an estimate of the amount of the obligation or liability 

arising from such indemnifying event. If any lawsuit or enforcement action is filed by a third party 

against any Indemnified Party, written notice thereof shall be given to the Indemnifying Party as 

promptly as practicable (and in any event within fifteen (15) days after the service of the citation 

or summons). The failure of any Indemnified Party to give timely notice hereunder shall not affect 

rights to indemnification hereunder, except to the extent that the Indemnifying Party has been 

damaged by such failure. After such notice, the Indemnifying Party shall at its own cost, risk and 

expense, (i) take control of the defense and investigation of such lawsuit or action, and (ii) employ 

and engage legal counsel of its own choice, but, in any event, reasonably acceptable to the 

Indemnified Party, to handle and defend the same. The Indemnifying Party shall not, without the 

written consent of the Indemnified Party, which shall not be unreasonably withheld, conditioned 

or delayed, settle or compromise any claim in connection with any Losses or consent to the entry 

of any judgment which does not include an unconditional written release by the claimant or 

plaintiff of the Indemnified Party from all liability in respect of such claim in connection with any 

Losses, or settle or compromise any claim in connection with any Losses if the settlement imposes 

equitable remedies or material obligations on the Indemnified Party other than financial 

obligations for which such Indemnified Party will be indemnified hereunder. No claim in 

connection with any Losses which is being defended in good faith by the Indemnifying Party in 

accordance with the terms of this Sublease shall be settled or compromised by the Indemnified 

Party without the written consent of the Indemnifying Party, which consent shall not be 

unreasonably withheld or delayed. If the Indemnifying Party fails to assume the defense of such 

lawsuit or action within thirty (30) days after receipt of the claim notice, the Indemnified Party 
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against which such lawsuit or action has been asserted will (upon delivering notice to such effect 

to the Indemnifying Party) have the right to undertake, at the Indemnifying Party’s cost and 

expense, the defense, compromise or settlement of such lawsuit or action on behalf of and for the 

account and risk of the Indemnifying Party; provided, however, that such lawsuit or action shall 

not be compromised or settled without the written consent of the Indemnifying Party, which 

consent shall not be unreasonably withheld or delayed. If the Indemnified Party settles or 

compromises such lawsuit or action without the prior written consent of the Indemnifying Party, 

the Indemnifying Party will bear no liability hereunder for or with respect to such lawsuit or action. 

In the event either party assumes the defense of a particular lawsuit or action in the manner 

contemplated above, the party assuming such defense will keep the other party reasonably 

informed of the progress of any such defense, compromise or settlement. The indemnification 

obligations of Subtenant and Sublandlord under this Section 19 shail survive the expiration of the 

term, or the termination, of this Sublease. 

20. Insurance. 

(a) Subtenant shall not do or permit to be done any act or thing in or upon the 

Subleased Premises which will invalidate or be in conflict with the terms of the insurance policies 

covering the Subleased Premises and the fixtures and property therein; and Subtenant, at its 

expense, shall comply with all applicable rules, orders, regulations or requirements of any federal, 

state, county, city, municipal or other similar body having jurisdiction. 

(b) Intentionally Omitted. 

(c) Subtenant, at its expense, shall procure and maintain all insurance policies 

required by the Primary Lease in the amounts stated therein and having such endorsements denying 

Subtenant’s insurers the right of subrogation against Sublandlord and Prime Landlord, and naming 

Sublandlord and Prime Landlord as additional insured and as loss payees as required by the 

Primary Lease. All such insurance shall be effected under valid and enforceable policies, shall be 

issued by insurers of recognized responsibility, and shall contain a provision whereby the insurer 

agrees not to cancel, refuse to renew or affect any material change in the insurance policy without 

thirty (30) days’ prior written notice. Subtenant shall, upon request, furnish Sublandlord and Prime 

Landlord with certificates evidencing such insurance coverages. . 

(d) Intentionally Omitted. 

(e) Subtenant hereby releases Sublandlord or anyone claiming through or under 

Sublandlord by way of subrogation or otherwise. Subtenant hereby releases Prime Landlord or 

anyone claiming through or under Prime Landlord by way of subrogation or otherwise to the extent 

that Sublandlord releases Prime Landlord under the terms of the Primary Lease. Subtenant must 

cause its insurance carriers to include any clauses or endorsements in favor of Sublandlord, Prime 

Landlord, and any additional parties, that Sublandiord is required to provide under the provisions 

of the Primary Lease. 

21. Enjoyment of Subleased Premises. Subject to the terms of this Sublease, and 

conditioned upon the timely payment of Base Rent and Additional Rent and the timely 

performance of all of the provisions to be performed by Subtenant hereunder (subject to all 
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applicable notice and cure periods), Sublandlord covenants and agrees that Subtenant shall and 

may peaceably hold and enjoy the Subleased Premises during the Term hereof, without any 

interruption or disturbance from Sublandlord or any party or entity holding an interest in the 

Subleased Premises by, through, or under Sublandlord, except as otherwise provided herein or in 

connection with the Primary Lease. 

22. Purchase Option. 
  

(a) Purchase Option. For and in consideration of Ten and No/100 Dollars 

($10.00), at any time during the Term (including any extension thereof), Subtenant shall have the 

right and option (the “Purchase Option”) to purchase Sublandlord’s leasehold interest in the 

Primary Lease and all of Sublandlord’s right, title and interest in and to all improvements located 

thereon (collectively, “Sublandlord’s Property”) for an amount equal to $10.00 (the “Purchase 

Price”) by giving written notice thereof (the “Exercise Notice”) to Sublandlord. Subtenant and 

Sublandlord agree that Subtenant’s exercise of the purchase option in Section 22(a) of that certain 

Sublease Agreement dated as of May __, 2024 between Sublandlord and Subtenant with respect 

to those certain premises described therein and having a street address of 2080 Airport Drive, San 

Marcos, Texas 78666 will be deemed to be Subtenant’s exercise of the Purchase Option in this 

Section 22(a). The closing of any sale of the Sublandlord’s Property to Subtenant pursuant to this 

Section 22(a), including Subtenant’s payment of the Purchase Price to Sublandiord, shall occur 

within one hundred twenty (120) days after Sublandlord’s receipt of the Exercise Notice. 

(b) Intentionally Omitted. 
  

(c) Right to Injunctive Relief. Sublandlord and Subtenant understand and 

agreed that money damages would not be a sufficient remedy for Sublandlord’s or Subtenant’s 

breach of any of the provisions of this Section 22 and, accordingly, agree that Subtenant and 

Sublandlord, as appropriate, shall be entitled to specific performance, including, without 

limitation, injunctive relief, as a remedy for Sublandlord’s or Subtenant’s breach of any of the 

provisions of this Section 22. Such remedy shall not be deemed to be the exclusive remedy for 

breach but shall be in addition to all other remedies available to Subtenant or Sublandlord herein. 

23.  Holdover. In the event that Subtenant retains possession of the Subleased Premises 

or any part thereof after the termination of the Term by lapse of time or otherwise, Subtenant shall 

pay Sublandiord the monthly Rent at one hundred fifty percent (150%) of the rate payable for the 

month immediately preceding said holding over (the “Base Holdover Rent”), computed on a per- 

month basis, for each month or part thereof (without reduction for any such partial month) that 

Subtenant thus remains in possession, and in addition thereto, Subtenant shall pay Sublandlord all 

damages sustained by reason of Subtenant’s retention of possession, including, but not limited to, 

any amount that Sublandlord is responsible to pay for the Subleased Premises to Prime Landlord 

under the Primary Lease in excess of the Base Holdover Rent and any other liability of Sublandlord 

to Prime Landlord sustained as a result thereof. The foregoing shall be in addition to, and shall in 

no way limit, any other right Sublandlord may have under this Sublease, at law, or in equity and 

Sublandlord’s acceptance of the Base Holdover Rent shall in no way be a consent to Subtenant’s 

continued occupancy of the Subleased Premises. 
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24. Limitation of Liability. Sublandlord shall not, under any circumstances, be liable 

to pay for any work, labor or services rendered or materials furnished to or for the account of 

Subtenant upon or in connection with the Subleased Premises, and no mechanic’s or other lien for 

such work, labor or services or material furnished shall, under any circumstances, attach to or 

affect the reversionary interest of Prime Landlord in and to the Subleased Premises or any 

alterations, repairs, or improvements to be erected or made thereon. Nothing contained in this 

Sublease shall be deemed or construed in any way as constituting the request or consent of 

Sublandlord, either express or implied, to any contractor, subcontractor, laborer or materialman 

for the performance of any labor or the furnishing of any materials for any specific improvement, 

alteration to or repair of the Subleased Premises or any part thereof, nor as giving Subtenant any 

right, power or authority to contract for or permit the rendering of any services or the furnishing 

of any materials on behalf of Sublandlord or Prime Landlord that would give rise to the filing of 

any lien against the Subleased Premises. Subject to Section 19 hereof, neither Sublandlord nor 

Sublandlord Indemnified Parties shall be liable for any loss of or damage to the property of 

Subtenant or others by reason of casualty, theft or otherwise, or due to any interruption or failure 

of any services or use or the operation or management of the Subleased Premises, or due to any 

improvements on the Subleased Premises being defective or improperly constructed, or being or 

becoming out of repair, or for any injury or damage to persons or property resulting from any cause 

of whatsoever nature, except to the extent such loss or damage is caused by or arises from the gross 

negligence or willful misconduct of Sublandlord or any Sublandlord’s Indemnified Parties. Absent 

fraud or willful misconduct, the members, managers, employees, partners, shareholders, officers, 

directors, agents, and representatives of Sublandlord and Subtenant shall not have any personal 
liability under this Sublease whatsoever. 

25. Miscellaneous. 

(a) No Privity of Estate; No Privity of Contract. Nothing in this Sublease 

should be construed to create privity of estate or privity of contract between Subtenant and Prime 

Landlord. 

  

(b) Notices. All notices and other communications required or permitted under 

this Sublease must be given in the same manner as in the Primary Lease. Notices shall be 

addressed to the addresses set out below: 

2080 Airport Drive, LLC 
Attn: John Heskin 
c/o Acorn Growth Companies 
621 N. Robinson Avenue, Suite 

550 
Oklahoma City, Oklahoma 73102 
jheskin@altaerofin.com . 

If to Sublandlord: 

Vedder Price P.C. 

Attn: Adam Beringer 
300 Crescent Court, Suite 400, 

Dallas, Texas 75201 

aberinger@vedderprice.com 

With a copy to: 

15



Berry Aviation, Inc. 

Attn: Stan Finch 

1807 Airport Drive 
San Marcos, Texas 78666 

stan@berryaviation.com 

If to Subtenant: 

Hartzog Conger Cason LLP 
Attn: Naomi D. Smith 
201 Robert S. Kerr Ave, Suite 1600 
Oklahoma City, Oklahoma 73102 
nsmith@hartzoglaw.com 

With a copy to: 

(c) Brokers. Sublandlord and Subtenant each represent to the other that it has 

not dealt any broker in connection with this Sublease and the transactions contemplated hereby. 

Sublandlord and Subtenant each indemnify and hold harmless the other from and against all 

claims, liabilities, damages, costs, and expenses (including without limitation reasonable 

attorneys’ fees and other charges) arising out of any claim, demand, or proceeding for 

commissions, fees, reimbursement for expenses, or other compensation by any person or entity 

who claims to have dealt with the indemnifying party in connection with the Sublease. This 

Section 25(c) shall survive the expiration or earlier termination of this Sublease. 

(d) Entire Agreement. This Sublease contains the entire agreement between the 

parties regarding the subject matter contained herein, and all prior negotiations and agreements are 

merged herein. If any provisions of this Sublease are held to be invalid or unenforceable in any 

respect, the validity, legality, or enforceability of the remaining provisions of this Sublease will 
remain unaffected. The submission to Subtenant of this Sublease shall not constitute an option or 
offer for the subleasing of the Subleased Premises, and the execution and/or delivery of this 
Sublease by Subtenant shall have no binding force or effect on Sublandlord unless and until each 

of Sublandiord and Subtenant shall have (i) executed this Sublease and (ii) exchanged a fully 

executed copy of this Sublease. 

  

(e) Amendments and Modifications. This Sublease may not be modified or 
amended in any manner other than by a written agreement signed by the party to be charged. 

63) Successors and Assigns. The covenants and agreements contained in this 

Sublease bind and inure to the benefit of Sublandlord and Subtenant and their respective permitted 

successors and assigns. 

(g) Counterparts. This Sublease may be executed in any number of 

counterparts, each of which when so executed and delivered is deemed an original for all purposes, 

and all such counterparts will together constitute but one and the same instrument. A signed copy 

of this Sublease delivered by either facsimile or email is deemed to have the same legal effect as 

delivery of an original signed copy of this Sublease. 
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(h) Defined Terms; Recitals. All capitalized terms not otherwise defined in this 
Sublease have the definitions contained in the Primary Lease. The Recitals are incorporated herein 
as part of this Sublease. 

  

(i) Choice of Law. This Sublease is governed by, and construed in accordance 

with, the laws of the State of Texas, without regard to conflict of law rules. 

Gg) Acknowledgment and Interpretation. Subtenant, with Subtenant’s counsel, 

Has fully reviewed the terms and conditions of this Sublease. Subtenant acknowledges and agrees 
that (i) the waivers, disclaimers, and other agreements set forth in this Sublease are an integral part 
of this Sublease, and (ii) Sublandlord would not have agreed to sublease the Subleased Premises 
to Subtenant for the Rent stated herein without the waivers, disclaimers, and other agreements set 

forth in this Lease. Sublandlord and Subtenant acknowledge and agree that each party and its 
counsel have reviewed and revised this Sublease and that the normal rule of construction to the 
effect that any ambiguities are to be resolved against the drafting party shall not be employed in 
the interpretation of this Sublease or any amendments or exhibits hereto. 

(k) Attorneys’ Fees. In the event it becomes necessary for either party hereto 
to file suit to enforce this Sublease or any provision contained herein, the party prevailing in such 
suit, as determined by a final, non-appealable order entered by a court of competent jurisdiction, 
shall be entitled to recover, in addition to all other remedies or damages, as provided herein, 

reasonable attorneys’ fees and court costs incurred in such suit. 

() Time of Essence. Time is of the essence of this Sublease. 

(m)  Estoppel. If Sublandlord or the Prime Landlord requests that Subtenant 

provide an estoppel certificate or a subordination and attornment agreement, or a document of 
similar import, Subtenant shall provide Sublandlord and Prime Landlord with same within five (5) 
business days after Prime Landiord’s or Sublandlord’s request for same, as the case may be. 
Similarly, if Subtenant requests that Sublandiord and/or Prime Landlord provide an estoppel 
certificate or a document of similar import, Sublandlord shall make commercially reasonable 
efforts to provide Subtenant with same within five (5) business days after Subtenant’s request for 
same, as the case may be (with the understanding that Sublandlord cannot compel Prime Landlord 
to provide Subtenant with an estoppel). 

(n) Business Day. As used in this Sublease, a (a) “business day” shall mean a 
day that is not (i) a Saturday or Sunday, or (ii) a Holiday, and (b) “Holiday” means New Year’s 
Day, Memorial Day, Independence Day, Labor Day, Thanksgiving Day, and Christmas Day. 

[SIGNATURE PAGE FOLLOWS] 
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IN WITNESS WHEREOF, the parties have caused this Sublease to be executed as of the 

Effective Date. 

SUBLANDLORD: 

2080 Airport Drive, LLC, 

a Texas limited liability company 

o» LUWA 
Name: Cr Woodnfff 

Title: Vic€ President 

  

SUBTENANT: 

Berry Aviation, Inc., 

a Texas corporation 

By 
Name: Stan Finch 

Title: President 

 



IN WITNESS WHEREOF, the parties have caused this Sublease to be executed as of the 
Effective Date. 

SUBLANDLORD: 

2080 Airport Drive, LLC, 
a Texas limited liability company 

By 
Name: Craig Woodruff 
Title: Vice President 

  

SUBTENANT: 

Berry Aviation, Inc., 
a Texas corp ration 

    
  

Name: Stan Finch 
Title: President



EXHIBIT A 

PRIMARY LEASE 

{To be attached] 
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EXHIBIT B 

DESCRIPTION OF SUBLEASED PREMISES 

BEING 0.0327 ACRES OF LAND, SURVEYED BY LANDESIGN SERVICES, INC., OUT OF 
THE WILLIAM PETTUS TWO LEAGUE GRANT, IN CALDWELL COUNTY, TEXAS AND 
BEING A PART OF A CALLED 1.203 ACRE TRACT DESCRIBED IN AMENDMENT TO 
INDENTURE TO THE CITY OF SAN MARCOS RECORDED IN VOLUME 372, PAGE 217 
IN DEED RECORDS OF CALDWELL COUNTY, TEXAS (D.R.C.C.T.); AND BEING MORE 
PARTICULARLY DESCRIBED BY METES AND BOUNDS AS FOLLOWS: 

COMMENCING at a calculated point at an angle point in the south fine of said 1.203 acre tract; 

THENCE North 39°36'44" West 53.21 feet with the south line of said 1.203 acre tract to a 

calculated point: 

THENCE North 50°23'56” East 4 1.70 fest through said 1.203 acre tract to a calculated point at 
the southwest corner of said 0.0327 acre tract for the POINT OF BEGINNING; 

THENCE North 39°36'04" West 43.15 feet through said 7.203 acre tract to a calculated point at 
the northwest comer of said 0.0327 acre tract: 

THENCE North 50°23°56” East 33.00 feet through said 1.203 acre tract to a calculated point at 
the northeast corner of said 0.0327 acre tract; 

THENCE South 39°36'04” East 43.15 feet through said 1.203 acre tract to a calculated point at the 
southeast corer of said 0.0327 acre tract from which Airport monument RAB27687 bears North 

68°14'29"" East 3818.42 feet: 

THENCE South 50°23'56” West 33.00 feet through said 1.203 acre tract to the POINT OF 

BEGINNING. 
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EXHIBIT C 

CONSENT TO SUBLEASE 
The undersigned, Prime Landlord, does hereby consent to the foregoing Sublease and 

expressly reserves all rights and privileges it may have as Landlord under the lease against the 
original Tenant. 

IN WITNESS WHEREOF, the Prime Landlord represents and warrants that the LE day 
of May, 2024, the Primary Lease is in full force and effect and there are no defaults existing under 
the Primary Lease. By execution hereof, Prime Landlord agrees to be bound by all provisions in 
the foregoing Sublease applicable to Prime Landlord. 

PRIME LANDLORD: 

CITY OF SAN MARCOS, TEXAS 

By: 

Name: >YePhanie PR opt 

Title: City Manager 

  

  

 


