ASSIGNMENT & ASSUMPTION AGREEMENT

THIS ASSIGNMENT & ASSUMPTION AGREEMENT ("AGREEMENT") is a triparty
agreement made and entered into by and between Zachry Industrial, Inc. ("Assignor"); HH Aviation,

LLC., ("Assignee") and the City of San Antonio ("City") acting by and through its City Manager
pursuant to Ordinance No. passed and

on with reference to the following facts:

approved

WHEREAS, The City and Assignor entered into that certain San Antonio International Airport Lease
(the "Lease Agreement") on December 2, 2009, pursuant to Ordinance No. 2009-11-19-0932 under which
Assignor leases approximately 60,644 square feet of ground space at the San Antonio International
Airport (the "Airport") (as such leased space is more particularly described in the Lease Agreement, the
"Leased Premises"), which includes a building containing approximately 15,400 square feet; and

WHEREAS, Assignor and Assignee have previously entered into that certain Asset Purchase and Sale
Agreement dated October 17, 2014 (the "Purchase Agreement"), whereby Assignor has agreed to assign

and transfer to Assignee all of Assignor's rights, duties, interests, liabilities and obligations in, to and
under the Lease Agreement;

WHEREAS, Assignor desires to assign to Assignee all of Assignor's right, title and interest in and to the
Lease Agreement, and Assignee desires to accept the assignment of such right, title and interest in and to
the Lease Agreement and to assume all of Assignor's rights and obligations in, to and under the Lease
Agreement that may arise or are to be performed from and after the effective date of this Agreement.

WHEREAS, Assignor has requested that the City approve the assignment of Assignor's rights, duties,
interests, liabilities and obligations in, to and under the Lease Agreement to Assignee; and

WHEREAS, the City is willing to grant this request of Assignor to assign its rights, duties, interests,
liabilities and obligations in, to and under the Lease Agreement to Assignee;

NOW THEREFORE: in consideration of the terms, covenants and promises, agreements and demises
herein contained, and for other good and valuable consideration, each to the other given, the receipt and
sufficiency of which is hereby acknowledged, Assignor, Assignee and City agree as follows:

A. The Assignor hereby transfers, assigns, and sets over to the Assignee all right, title and interest of
the Assignor in, to and under the Lease Agreement.

B. In consideration of Ten Dollars and other valuable consideration therefor, the Assignee hereby
accepts, assumes, takes over and succeeds to all of the Assignor's rights, duties, interests, liabilities and
obligations in, to and under the Lease Agreement that arise or accrue from and after the effective date of
this Agreement. Assignee agrees to all of the terms, conditions, provisions, covenants and obligations
contained in the Lease Agreement which the Assignor is obligated to keep or perform to the extent such
arise or accrue on or after the effective date of this Agreement, including, but not limited to, liabilities and
environmental contamination of the Leased Premises and pursuant to the terms of the Lease Agreement.

Assignee shall indemnify and hold harmless the City of San Antonio and Assignor from and against
any and all such assumed duties, liabilities, or obligations.

C. In consideration therefor, the Assignor hereby remains liable for all of Assignor's rights, duties,
interests, liabilities and obligations under the Lease Agreement which arose or accrued before the
ctfective date of this Agreement. Assignor shall remain liable to the City of San Antonio for any liabilities
or environmental contamination of the Leased Premises to the extent such liabilities or environmental



contamination of the Leased Premises arose or accrued before the effective date of this Agreement, and
only to the extent Assignor would otherwise be responsible for such liabilities or environmental
contamination of the Leased Premises under the Lease Agreement. Pursuant to and in accordance with
the terms of the Lease Agreement, Assignor shall indemnify and hold harmless the City of San
Antonio with respect to any and all such duties, liabilities, or obligations.

D. The effective date of this Assignment & Assumption Agreement shall be the date of execution by
the City Manager, but in no event earlier than the Closing Date (as defined in the Purchase Agreement)
and in any event the effectiveness of this Assignment & Assumption Agreement is conditioned upon the
Closing (as defined in the Purchase Agreement) occurring as contemplated by the Purchase Agreement.
In the event that Assignee and Assignor do not close on the transaction contemplated by the Purchase
Agreement, this Assignment & Assumption Agreement shall be null and void and of no effect.

E. This Assignment & Assumption Agreement is executed in multiple counterparts each of which
contains all require original signatures and shall be considered an original on its own.
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IN WITNESS WHEREOF, the undersigned have duly executed this Assignment & Assumption
Agreement as of the dates set forth below.

ASSIGNOR: ASSIGNEE:
ZACHRY INDUSTRIAL, INC. HH Aviation, LLC.

By: /éﬂé j&"& BCQKQ_;Q-’Q_&C_Q(,Q.,Q
éé 7wy
Its: ice President 1s: Evp ko

Date: /0‘//7//4 Date: | © [0 1Y

LESSOR: ATTEST:
CITY OF SAN ANTONIO

By:

Sheryl Sculley, City Manager City Clerk

Date:

Approved as to form:

City Attorney



