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an ordinance 2015-04*02-0 22 5

AUTHORIZING THE EXECUTION OF NINE LEASES WITHIN

LA VILLITA IN RESPONSE TO THE REQUEST FOR

PROPOSAL PROCESS FOR RETAIL SHOPS, GALLERIES,

WORKING ARTIST STUDIOS, AND RESTAURANTS.

WHEREAS, La Villita is a unique historic and culturally significant facility on the banks of the

San Antonio River in downtown San Antonio; and

WHEREAS, in 1939, under the leadership of Mayor Maury Maverick, La Villita was restored;

and

WHEREAS, the initial restoration of six houses was dedicated in May 1941 and La Villita

became a center for community events and home to artists and art galleries; and

WHEREAS, La Villita continued to expand over the next forty years, and in 1981, as part of a $2

million renovation project, City Council approved an ordinance emphasizing that all leased spaces

within La Villita be utilized for promoting, creating, and/or the retail sales of arts, crafts, and

related skills; and

WHEREAS, in 2006 the Convention and Visitors Bureau's Destination SA Study cited concerns

with La Villita hours of operation, authenticity and mix of merchandise, and recommended

completing a Retail Management Study; and

WHEREAS, on September 13, 2007 City Council approved a contract with Urban Marketing

Collaborative (UMC) to conduct a Retail Management Study; and

WHEREAS, this study, released in October 2008, cited similar concerns as the Destination SA

Study; and

WHEREAS, in October 2012, the Department for Culture and Creative Development (DCCD)

assumed management of La Villita with the intent of increasing cultural tourism opportunities,

community utilization, and the artistic and historic aspects of the facilities; and

WHEREAS, on March 18, 2013 DCCD submitted recommendations to the High Profile Contract

Council Committee (HPCCC) for the La Villita Request for Proposal (RFP); and

WHEREAS, DCCD recommendations were to solicit a diverse, innovative, and unique retail mix

centered on Art and Craft and delineate twenty-five locations for specialized businesses in the

following categories:

• Working Artist Studio Galleries: sale of art and/or crafts made on the premises, increasing

lease spaces from five to nine;
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• Galleries: sale of works of art and/or crafts produced off premises, reducing lease spaces

from twelve to eight; and

• Retail Shops - sale of unique, well designed goods, products, and objects, continuing with

five spaces.

WHEREAS, on June 10, 2014 DCCD presented revised RFP recommendations to the HPCCC for

twenty-three spaces in twenty buildings in two separate RFPs; and

WHEREAS, DCCD recommended releasing two separate RFPs; one for Retail Shops, Galleries

and Working Artist Studio Galleries and a second for Restaurants and

WHEREAS, the Galleries, Working Artist Studio Galleries, and Retail Shops RFP was issued on

July 9, 2014; and

WHEREAS, the Restaurant RFP was issued on July 23, 2014; and

WHEREAS, the goal of the RFPs was to re-structure the retail mix and enhance the visitor

experience to align La Villita with best practices and continue to advance towards the objectives of

the 1939 La Villita Ordinance and the 1981 La Villita Resolution; and

WHEREAS, all current tenants were eligible to respond; and

WHEREAS, the Gallery, Working Artist Studio Gallery, and Retail Shop RFP closed on

November 12, 2014 at which time twenty-two (22) proposals were submitted for twenty-one (21)

spaces; three available spaces did not receive proposals for tenancy. Of the proposals submitted,

fifteen were from current tenants and seven were from non-tenants; four current tenants did not

submit proposals; and

WHEREAS, proposals submitted included: Working Artist Studios: six (6) proposals were

submitted for nine (9) available spaces; Galleries: eight (8) proposals were submitted for eight (8)

available spaces; and Retail Shops: eight (8) proposals were submitted for five (5) available

spaces; and

WHEREAS, the Restaurant RFP closed on December 5, 2014, at which time two (2) proposals

were submitted. However prior to evaluation, one respondent withdrew from the process; and

WHEREAS, four (4) Evaluation Panels comprised of experts in each area and staff evaluated and

scored proposals based on published criteria, which included: experience, background and

qualifications, proposed plan, proposed return to city, the SBEDA Program's small, minority and

women owned business preference points, Local Preference Program criteria, and Veteran

Preference Program criteria; and

WHEREAS, after initial review of proposals, the Retail Shops, Galleries and Working Artist

Studios panels interviewed all respondents individually; and
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WHEREAS, after their review, the panels recommended executing leases with fifteen (15)

respondents for Retail Shops, Galleries and Working Artist Studios and one (1) lease with the

Restaurant respondent; and

WHEREAS, as of March 25, 2015, nine (9) tenants have submitted leases for approval; NOW

THEREFORE:

BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF SAN ANTONIO:

SECTION 1. The City Manager or her designee, or the Director of the Department for Culture

and Creative Development or his designee, is authorized to execute nine (9) leases with tenants in

La Villita. A template of the retail and restaurant leases are attached hereto and incorporated

herein for all purposes as Attachment I and II.

SECTION 2. Funds generated by this ordinance will be deposited into Fund 11001000, Internal

Order 280002800002 and General Ledgers 4407720 Lease - Land and Buildings, 4407718 Service

Charge - Tenant Utilities and 4401 111 Lease - Building Maintenance Charges.

SECTION 3. The financial allocations in this Ordinance are subject to approval by the Director of

Finance, City of San Antonio. The Director of Finance may, subject to concurrence by the City

Manager or the City Manager's designee, correct allocations to specific SAP Fund Numbers, SAP

Project Definitions, SAP WBS Elements, SAP Internal Orders, SAP Fund Centers, SAP Cost

Centers, SAP Functional Areas, SAP Funds Reservation Document Numbers, and SAP GL

Accounts as necessary to carry out the purpose of this Ordinance.

SECTION 4. This ordinance is effective immediately upon the receipt of eight affirmative votes;

otherwise, it is effective ten days after passage.

PASSED AND APPROVED this 2nd day of April, 2015.

M A ~ O R

Ivy R. Taylor

ATTEST: APPROVED AS TO FORM:

Le^da M. Vaceic, Cirytlerk /PAlartha G. Serbia, Acting)City Attorney
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1. Basic Information, Definitions.

Authorizing Ordinance:

Landlord: City of San Antonio

Landlord's Address: P.O. Box 839966, San Antonio, Texas 78283-3966
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(Attention: Laura Raffaniello)

Tenant:

Tenant's Address: Villita, San Antonio, Texas 78205

Building Number located at Villita Street and

p . # depicted on the attached Exhibit A. Premises includes

an Outdoor Display Area depicted on Exhibit JB that

consists of a total area of square feet.

For the display and sale of hand-piadc arts and crafts

and related products while maintaining i\ displayed

Permitted Use: inventory ratio of a minimum 90% and

no more than 10% ______ __, and no other uses. Tenants

initial inventory is listed in Attachment I. v

Commencement Date: August 1,2015

Construction/Set up The timeW°d during which Tcnant any renovations>
p. *| constructioiiiMr^ietup prior to opening for operations

not to exceed r§9itoys after commencement

The installation in the interior of the Premises of all

Tenant's Work: necessary furniture, fixtures, lighting and equipment

in accordance with Attachment 11.

Initial T^htn: August 1, 2015 to July 31, 2020

First Renewal Option ,

Term: - '

Second Renewal Option . , . , -~_- , T1 O1 -_..
Jr ^t *„ August 1,2022 to July 31, 2024

Security Deposit: yNone

Retail Space Rate: . $ per square foot monthly

Common Area

Maintenance (CAM) $0.12 per square foot monthly

Fees:

Utilities Fees: $0.23 per square foot monthly

Address for Payment of City of San Antonio, Treasury Division, Central
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Rent: Billing Station, P.O. Box 839975, San Antonio, Texas

78283-3975

Common Areas:

Director:

All areas, space, equipment, facilities, and services

provided from time to time by Landlord for the

common use and benefit of the tenants of the La

Villita Area, their employees, volunteers.<agents,

customers, and other invitees, including'access roads,

driveways, sidewalks, landscaped sg§ce, public

washrooms, pedestrian walkways trr ptazas within La

Villita.

The Director of the City of San Antonio's Department

for Culture and Creative Development or such other

successor departmenrajs4esignate<d by Landlord.

2. Grant, Use.

2.01. Landlord leases the Premises to Tenant, and tenant takes the Premises from
Landlord on the terms and conditions of this Lease.

2.02. Landlord hgrehjkagrees to permit Tenant use of above described Premises. Tenant

agrees that the Premises'shanbe utilized for trie sole purp6se of arts, crafts, and skills display

and retail sales.

2.02.01. Tcn.ini agrees that it^will cooperate with CITY in facilitating the

intend^^|pti\es m.1 foilh in Ordinance 01-355 dated October 12, 1939 which was re

confirmed Byi^|ution dated July 7, 1981 defining the goals, objectives, and policies of

La Villita insofai^Mthey may still be applicable. The Tenant further agrees that its lease
of $he Premises is'^jndition^d on Tenant's maintaining the following breakdown of
Tenant's inventory: a minimum of 90% of Tenant's displayed inventory must consist of

. J^Class 1 Inventory"); and a maximum of 10% of Tenant's

displayed, inventory |aust consist of .("Class 2 Inventory") as defined in

TENANTSJBipoirfB to the La Villita RFP in Attachment A, Part Three, Proposed Plan

and attached to,this lease agreement as ATTACHMENT I.

2.02.02. The Tenant further agrees that its lease of the Premises is

conditioned on following the Merchandising Display Plan attached hereto as Attachment

II adopted from Tenant's RFP response.

2.02.02. Both the inventory requirements contained in Attachment I and the

Merchandising Display Plan contained in Attachment II may be changed with written
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approval of the Landlord, acting by and through the Director, provided however any

requests for changes must be submitted in writing at least 45 days in advance of the

requested change. Written request must include description and images of any new arts

and or craft TENANT requests authority to sell, the proposed revised Merchandising

Display Plan as well as valid goal and objective for said request. It shall be within the

Director's sole discretion to determine whether a change in Tenant's inventory or

Merchandising Display Plan shall be allowed.

2.02.03. TENANT understands and agrees tliat any violation of the above

stated inventory restrictions and Merchandising Display Plan ||puld be a material breach

of this Agreement, that just compensation for the ham suffewjgby CITY that would be

caused by such violations would be difficult to quantify, and tHaMiie following charges

and procedures are a reasonable and good faith estimate by the parties pf the extent of the
damage which is reasonably certain to occuriti the event of a violation:

op

immediately cure matter upon receipt ofiB^s notice.%

1. The first violation shall result in'aSjgtten notttse from CITY. TENANT shall

2. TENANT shall pay CITY $50.00 for each violation thereafter. Each day during

which TENANT has failed to cure the violation shall be deemed a separate

violation. , >v._,, ^,n

3. At the Landlord's option, the fifth or any succeeding violation, including a single

violation for which TENANT has failed to cure ijflr 5 days, may be deemed a

material breach and default and cause for lease termination without opportunity to

cure.

2. 03. In usingJt|e Premisls for the purpo|g|yiescribed in this section, the Tenant may,

with the prior written pel^ission of the Director Jirange for associates to learn, demonstrate,
exhibit or practice a specrfe^rt or^o&ftXMi spill Leased Premises. Such associates shall be
considered asif#ffefe§ ©£the feit&it and not as^sublessees.

2.04. The Tenant covenants and agrees that it will operate and conduct its business

except during the Construcf^a/Set Uj> Phase or while the Premises are untenantable by reason of

fire or other casualty. The Tenant agrees to conduct its business in the Premises at all time in a

first-class manner consistent with reputable business standards and practices for such business.

2.05. The Tenant agrees to maintain the following minimum hours of operation except
for during the Construction/Set Up Phase: 10:00 a.m. to 6:00 p.m. Monday through Saturday and

11:00 a.m. - 4:00 p.m. on Sundays. Tenant may close the Premises on the following traditional

holidays: Easter Sunday, Thanksgiving Day, Christmas Day, and New Year's Day.

2.05.01. The Director or a designee of the Director shall have authority to approve

temporary closings in emergency situations such as a Death or medical emergency in the

immediate family of Tenant or Tenant's employee. Tenant shall notify the Director
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within 24 hours of any such emergency closing.

2.05.02. The Director or a designee of the Director shall have authority authorize

temporary closings in response to weather emergencies.

2.05.03. Tenant agrees to remain open for extended hours from 6:00 PM to 9:00

PM twice a month for special promotional days as may be designated by the Director.

Landlord will give Tenant a minimum of 45 days written notij^prior to these events.

2.05.04. TENANT understands and agrees that any ^violation of the above stated

operating hours requirements would be a material bjpach of thJ,s Agreement, that just
compensation for the harm suffered by CITY that woldd be called by such violations

would be difficult to quantify, and that the following charges ^ffl^procedures are a

reasonable and good faith estimate by the parties of the extent of th^dainage which is
reasonably certain to occur in the event of a violation: \ ^v

1. The first violation shall result in a wKtten ndHce "from CITY.

2. TENANT shall pay CITY $50.00 for each violation thereafter.

3. At the Landlord's opf^»n, the fifth or any succeeding violation may be deemed

a material breach an<l defeult and cause for lease termination without

opportunity to cure.

2.06. The Tenant agrees to comply with any and all sign design guidelines, provisions,

and limitations in place now or in the future, including those within the City of San Antonio

Unified Development ^Kie and any applicable Mailer.Plans. Tenant shall not place any signs on
the Premises that are notjdireclly related to the provision of Tenant's commercial operations.

Tenant shall notplace any political signs.

3. Ren!,

3.01. Rent includes all sums due to Landlord under this lease, whether Base Rent,

CommonN^cea MaintenancM-|CAM) Fees, Utilities Fees, reimbursement for repairing damages

caused by Tenant, express liquidated damages provided for herein, or otherwise, no matter how

denominated.

VV
3.02. Base Rent is comprised of charges for leased retail space. Tenant shall not be

charged for Outdoor Display Area depicted in Exhibit B. Base Rent, Common Area Maintenance

(CAM) Charges, and Utilities payment for the first year of the Initial Term are as follows:

Total

Amount Per Square Amount

Foot Per Month Square Feet Per Month

Page 5 of 36 Pages



Base Rent

Common Area $_0.12

Maintenance Fees

Utilities Fees $ 0.23

3.03. Base Rent, Common Area Maintenance Fees, and Utilities Fees are as set forth

above. Base Rent will increase 2% annually on each anniversary oflae. Commencement Date.
Common Area Maintenance Fees payment will increaseJL^1^ annually on each anniversary of

the Commencement Date. Utilities payment will increase 2.5% annually on each anniversary of

the Commencement Date.

3.0. Tenant must pay Base Rent Common Area ^Maintenance Fees, and Utilities Fees

payments in the amounts described in uris^ction in advance on the first day of each month,

beginning the earlier of 60 days after teaW^mniencement or the1 day that Tenant begins
commercial operations selling its merchandise to thVjpublic, i.e. no Tent shall be paid during the

Construction Phase. If Tenant begins operations on a day other than the first day of the month

Rent shall be prorated by the day for that monthjand shall bepaid on the day on which operations

commence. If Tenant is delinquent in payinjpjgLny Rent, Tenant must pay to Landlord upon

demand a late charge ofJ50.00. "Cenant shall be dbarged a fee for any insufficient funds checks

used to pay the rent arid -filial 1 befsubject to othentutes and regulations adopted by Landlord's

Treasury Division, includii^^he insul&ci^nt funds fee. Late charges are in addition to all
Landlord' s qther rights and remedies.

3.05. Tenant's covenant to pay Rent and Landlord's covenants are independent. Tenant

may not abate Rent for any reason.

4. Common Areas.

4.01. ''Common Areas" mean all areas, space, equipment, facilities, and services

provided from time^to time by Landlord for the common use and benefit of the tenants of the La

Villita Area, their employees, volunteers, agents, customers, and other invitees, including access

roads, driveways, sidewalks, landscaped space, public washrooms, pedestrian walkways or

plazas within La Villita.

4.02. Tenant has the non-exclusive right to use the Common Areas as constituted from

time to time, such use to be in common with others and subject to such reasonable rules and

regulations as the Landlord may from time to time prescribe. Such use must be requested in

writing a minimum of 30 days in advance.
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4.03. Landlord may change the Common Areas, including, without limitation, their

dimensions and location, without prior consultation with, Tenant.

4.04. Landlord will, subject to events beyond its reasonable control, manage, operate, and

maintain the Common Areas, except for damage caused by Tenant or those whose presence is

through Tenant

5. Term, Termination, Renewal.

5.01. The term of this Lease is the Initial Term, unless sooner.terminated as provided in

this Lease.

5.02. Either party may terminate this lease on 90 days' written notice. N

V. \
5.03. If Tenant is not in default under the Lease, Teaffiitjtnay ask to renew this Lease

for two additional two-year terms by giving Landlurd s|x months prior written notice before

expiration of the previous term. Landlord's acquiescence .in Tenant's holding over is not

acquiescence to renewal. Renewal is "effected only after wSten notice of intent to renew,
negotiated agreement on rent for the renewllif|ejm,^ and approval of the proposed renewal by
further City Council ordinance. Though\no renewal is effective unless approved by City
Council, Landlord has no duty to present a proposed renewal to Council, even though Tenant has

given the requisite notice.

5.04. Renewal Terms are governed by thisvLease just as the Initial Term, except for Rent.

Rent will be renegotiated|»rior to the Renewal Tent

6. Tenant's Affirmative Promises.

Tenant-promises that it will:

6.01. Accept the PrBittises in their present condition "AS IS," the Premises being

currently suitable for the Perrjijtted Use.

6.02. Obey {€) all -applicable laws relating to the use, condition, and occupancy of the

Premises and Building; (b) any requirements imposed by utility companies serving or insurance

companies covering the Premises or Building; and (c) any rules and regulations for the Premises

and Common Areas adopted by Landlord.

6.03. Cooperate with the Landlord in facilitating the intended objectives set forth in

Ordinance 01-355 dated October 12, 1939 that was reconfirmed by resolution dated July 7, 1981

defining the goals, objectives, and policies of La Villita insofar as they may still be applicable.

Page 7 of 36 Pages



6.04. Allow Landlord to enter the Premises to perform Landlord's obligations, inspect the

Premises, and show the Premises to prospective purchasers or tenants.

6.05. Repair, replace, and maintain any part of the Premises that Landlord is not obligated

to repair, replace, or maintain, normal wear excepted. Such maintenance shall include the

provision of any necessary pest control measures subject to all applicable laws, rules and

regulations and reasonable regulations established by Landlord.

6.06. After casualty loss not terminating the lease, rebuild the interior partitions/walls,

ceilings, wiring, light fixtures, and plumbing. . \

6.07. Submit in writing to Landlord any request for repairs, replacement, and

maintenance that are the obligations of Landlord.

6.08. Vacate the Premises and return all keys to the Premises on the lastllay of the Term,

subject to any holdover rights.

6.09. On request, execute an estoppel certificate that states the Commencement Date and

Termination Date of the lease, identifies an> .imendments to the lease, describes any rights to

extend the Term or purchase rights, lisH d|faults by Landlord, and provides any other

information reasonably requested. If Landlord sells the Premises, Tenant must deliver to the

buyer or the buyer's lender a subordination, uoridisturbance, and attornment agreement

reasonably satisfactory to thejbuyer and its lender. Tenant's;obligation to deliver the agreement

may be conditioned on buyer's ^eement to hdaor this LeSse according to its terms, but buyer

will not be estopped to act on Tenant's default under this Lease.

6.10. Maintain a lully I mielioni^|ock system on the premises. Any changes to the lock

systems sha|lBeeei|fe;the prior wnik-ii app>ovi|Wthe Landlord through Director and any and all
other necessary departments, b< >.»rds or commissions of the City of San Antonio, including, but

not limited to, the Historic and resign Review Commission; and ensure that the Landlord

through Director or his/hV designee will be provided a copy of keys to enter the leased
premises. \ .,,: \

6.11. SalesjReports: .Tenant shall provide Landlord a copy of all written sales tax reports

reported to the Telsas- State Comptroller ("Comptroller") contemporaneously with such report
being delivered to Cdtnptroller. If Comptroller rules do not require Tenant to make a monthly

sales tax report, Tenant's quarterly or annual report to the City shall include a monthly

breakdown of total sales.

6.12. Tenant agrees to work with and/or participate in programs provided by the City to

enhance and increase potential business practices and maximize business plans such as but not

limited to: merchandising, display layout, finance, customer experience, sales, marketing, etc.
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7. Indemnity.

7.01. TENANT covenants and agrees to FULLY INDEMNIFY, DEFEND and

HOLD HARMLESS, the CITY and the elected officials, employees, officers, directors,

volunteers and representatives of the CITY, individually and collectively, from and against

any and all costs, claims, liens, damages, losses, expenses, fees, fines, penalties, proceedings,

actions, demands, causes of action, liability and suits of any kind and nature, including but

not limited to, personal or bodily injury, death and property damage, made upon the CITY

directly or indirectly arising out of, resulting from or related to ^KrtiiNT' activities under
this Agreement, including any acts or omissions of TENANT^ny agent, officer, director,

representative, employee, Tenant or subcontractor of BK^^ff, and their respective
officers, agents employees, directors and representativesWiile in^^^xercise of the rights
or performance of the duties under this Agreement,|^h^pdemnu^^rovided for in this
paragraph shall not apply to any liability resulting ^mme negligencev«j|OTY, its officers
or employees, in instances where such negligence causes personal injury, aljjJiL or property

damage. IN THE EVENT TENANT AND CITY- ARK Folj[D JOINTLY^^ffiLE BY A
COURT OF COMPETENT JURISDICTION, LI VBlLIT^ftALL BE APPORTIONED
COMPARATIVELY IN ACCORDANCE WITH I'HEJlAWS FOR THE STATE OF
TEXAS, WITHOUT, HOWEVER, WAIVING ANYXOOVERNMENTAL IMMUNITY
AVAILABLE TO THE CITY UNDER TEXAS LAW AM|WITHOUT WAIVING ANY

DEFENSES OF THE PARTIES UNDER"TEXAS LAW. \

7.02. The provisions of this INDEMNITY arc solely for the benefit of the parties

hereto and not intended to create or grant any rights, contractual or otherwise, to any

other person or enti^/TENANT shall advise the CITYin writing within 36 hours of any

claim or demand against the ClTY or TENANT known to TENANT related to or arising

out of TENANT' activities undeirtjiis AGREEMJjptfr and shall see to the investigation and
defense of such claim or"demand^a^^^JANTIi* cost. The CITY shall have the right, at its
option and at its own expense;; to participate in such defense without relieving TENANT of

any of its obligations under this paragraph.

8. Tenant's Negative Promises.

Tenant promises that it will not:

8.01. Use the Premises for any purpose other than the Permitted Use.

8.02. Create a nuisance.

8.03. Interfere with any other tenant's normal business operations or Landlord's

management of La Villita.

8.04. Permit waste.
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8.05. Use the Premises in any way that would increase insurance premiums or void

insurance on the Premises.

8.06. Alter the Premises without Landlord's written consent.

8.07. Allow a lien to be placed on the Premises.

9. Landlord's Affirmative Promises.

Landlord promises that it will:

9.01. Lease to Tenant the Premises for the entire Term beginning on the Commencement

Date and ending on the Termination Date.

9.02. Obey all applicable laws with resppctto Landlord's operation of I a Villita and its

Common Areas. '-*\

9.03. Repair, replace, and main^un the (a) roof, (b) foundation, (c) Common Areas, (d)

structural soundness of the exterior wl^r^oors, and windows, and (e) HVAC serving the
Premises. \*^'f~ v/'

9.04 Seek input from Tenants and take Tenant's concerns into consideration during

programming, operation, policy and/or budget decisions. Landlord shall be open to accepting

input from Tenant v. hich can bbirabmitted to the.Facilities Istanager in writing at any time during
the Lease term.

10. Landlord's Negative Promise.

10.01. Landlord"promises that it will not interfere with Tenant's possession of the

Premises as long as Tenant^ not in default.

10.02. Landlord promises that it will not communicate with any person regarding lease

and contract issues other than Tenant and such persons as Tenant has indicated in writing are

Tenant's attorneys,'&||ents and/or lobbyists.

11. Construction of Premises and Alterations.

11.01. All improvements required for Tenant's Work to be made to the Premises shall be

substantially as set forth in Attachment II and any other requirements required by the City.

Tenant shall construct and install all of its improvements (including both fixtures and

equipment) to the Premises so that the Premises will provide attractive, well-designed facilities

that promote the marketing of merchandise, products and/or services and present a positive
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image to La Villita patrons.

11.02. Tenant shall immediately apply for and diligently pursue, at Tenant's expense, any

and all permits required to perform Tenant's Work. Tenant, at its expense, shall construct, equip

and complete the Tenant's Work at all times with due diligence and in a good and workmanlike

manner in accordance with all applicable legal and code requirements, in order to complete the

same and open the Premises for business to the public no later ^ian 120 days after the

Commencement Date. *%

11.03. All such construction shall be completed free and clear of all liens, encumbrances

and security instruments. If any mechanics', materialmens'^or other lien is filed against the

Premises or any interest in this Agreement as a result of any work or act of Tenant, Tenant shall

fully and completely discharge the lien and have it relgased from record by payment or posting a

bond within 20 days after the filing thereof.

11.04. Tenant shall deliver to the Director a cop> of the Certificate of Occupancy with

respect to the Premises within 20 days after Tenant's receipt thereof from the City.

11.05. Tenant shall not construct, or allow to be constructed, any improvements or

structures on the Leased Premises nor shall Tenant make, or allow to be made, any alterations to

the Leased Premises without the prior written approval of the Landlord through Director and any

and all other necessary departments, boarls or commissions of the City of San Antonio,
including, but not limited to. flic Historic and Design ReviewiCommission.

11.06. Tenant shall not attach anything toxthe exterior of the Premises including but not

limited to telecommunicspons or other electronic equipment.

11.07* J^|«^additions or improvements to the Premises made by Tenant will become

the property of Lartdlard. I .indlord may require that Tenant, at the end of the Term and at

Tenant's expense, remove an\ physical additions and improvements, repair any alterations, and

restore the Premises to the condition existing at the Commencement Date, normal wear excepted.

v. -

11.08. The City will-provide rental abatements in the amount of 80% of approved,

documented, and^ejrified capital improvements to the lease space over the first five (5) years of

the lease agreement«Any aiicl all improvements must be reviewed and approved by City.

12. Insurance.

12.01. Prior to the commencement of any work under this Agreement, Tenant shall

furnish copies of all required endorsements and completed Certificate(s) of Insurance to the

City's Department for Culture & Creative Development, which shall be clearly labeled "Za

Villita - Retail Shops, Galleries & Working Artist Galleries" in the Description of Operations

block of the Certificate. The Certificate(s) shall be completed by an agent and signed by a person
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authorized by that insurer to bind coverage on its behalf. The City will not accept a

Memorandum of Insurance or Binder as proof of insurance. The certificate(s) must have the

agent's signature and phone number, and be mailed, with copies of all applicable endorsements,

directly from the insurer's authorized representative to the City. The City shall have no duty to

pay or perform under this Agreement until such certificate and endorsements have been received

and approved by the City's Department for Culture & Creative Development. No officer or

employee, other than the City's Risk Manager, shall have authority to w(aive this requirement.

12.02. The City reserves the right to review the insurarugrrequirements of this Article

during the effective period of this Agreement and any extensiqp$Bir|iepfiwal hereof and to modify
insurance coverage and their limits when deemed necessary ^nd prudspt by City's Risk Manager

based upon changes in statutory law, court decisions, oi^ circumstllees surrounding this
Agreement. In no instance will City allow modification whereby City mayt^||tt increased risk.

12.03. A Tenant's financial integrity is"o£ interest tb^ the City; theretpre, subject to

Tenant's right to maintain reasonable deductibles in s^cii amjjuifts,as are approy&d by the City,
Tenant shall obtain and maintain in full force and effect for ihe duration of this Agreement, and

any extension hereof, at Tenant's sole expense, insurance ana-age written on an occurrence

basis, unless otherwise indicated, by corftjjanies authorized t<><Io|msiness in the State of Texas

and with an A.M Best's rating of no less tr&Tn A- (VII), in the follS%ing types and for an amount

not less than the amount listed below:

TYPE

1. Workers'

2. Employers' Liabi 111 >

3. Broad form Commercial General

Liability Insurance to include coverage for

the follow ing

a. Premises operations

b. hnliTOSOdent Contractors

c. Products/completed operations

d. Personal Itifury ***

e. Contractual lability

f. Damage to property rented by

Tenant

g. Host Liquor Liability, if

alcoholic beverages are served on

the Premises

h. Liquor Legal Liability

Insurance if alcoholic beverages

AMOUNTS

Statutory Limits

$500,QG0/$500,000/$500,000

For Bodily Injury and Property Damage

of $ 1,000,000 per occurrence;

$2,000,000 General Aggregate, or its

equivalent in Umbrella or Excess

Liability Coverage

f. $100,000
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are sold on the Premises

4. Business Automobile Liability

a. Owned/leased vehicles

b. Non-owned vehicles

c. Hired Vehicles

Combined Single Limit for Bodily Injury

and Property Damage of $1,000,000 per

occurrence

12.04. Tenant agrees to require, by written contract^that all subcontractors providing

goods or services hereunder obtain the same insurance coverage require^ qf Tenant herein, and

provide a certificate of insurance and endorsement^at names the Tenant and the CITY as
additional insured. Tenant shall provide the CITYfwith said certificate and endorsement prior to

the commencement of any work by the subcontractor. This provision may be mo$ififed by City's
Risk Manager, without subsequent City Council approval, wh^ffelbemed necessaiy and prudent,
based upon changes in statutory law, court decisions,' ^r circumstances surrounding this
agreement. Such modification may be enacted by letter signed by City's Risk Manager, which

shall become a part of the contract for all^utboses. "V*^

12.05. As they apply to the limits required by the City, the'City shall be entitled, upon

request and without expense, to receive %>pi^s of the policies, declaration page, and all

endorsements thereto and may require the deletion, revision, or modification of particular policy

terms, conditions, limitations, or exclusions (except where policy provisions are established by

law or regulation binding upon .either of the parties hereto or the underwriter of any such

policies). Tenant shall ^required* to comply withijyp such requests and shall submit a copy of
the replacement certificate oi insurance to City at jli address provided below within 10 days of
the requested change. Tenant shall pay any costs incurred resulting from said changes.

City of Salt Antonio "^ ; - .

Attn: Finance Department - Purchasing Division

P.O Box 839966

San Antoniq, Texas 78283-3^66

12.06. -Tenant agrees that with respect to the above required insurance, all insurance

policies are to contain or be endorsed to contain the following provisions:

• Name the City, its officers, officials, employees, volunteers, and elected representatives

as additional insured by endorsement, as respects operations and activities of, or on

behalf of, the named insured performed under contract with the City, with the exception

of the workers' compensation and professional liability policies;

• Provide for an endorsement that the "other insurance" clause shall not apply to the City

of San Antonio where the City is an additional insured shown on the policy;
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• Workers' compensation, employers' liability, general liability and automobile liability

policies will provide a waiver of subrogation in favor of the City; and

• Provide advance written notice directly to City of any suspension, cancellation, non-

renewal or material change in coverage, and not less than ten (10) calendar days advance

notice for nonpayment of premium.

12.07. Within five (5) calendar days of a suspension, cancellation or non-renewal of

coverage, Tenant shall provide a replacement Certificate of__psb|$nce and applicable

endorsements to City. City shall have the option to suspend Tenant's performance should there

be a lapse in coverage at any time during this contract. Failure llB||»vide and to maintain the

required insurance shall constitute a material breach of this A^fplemer

12.08. In addition to any other remedies the Gityjcna^ have upon Ienant's failure to

provide and maintain any insurance or policy endorsements to the extent'"and within the time

herein required, the City shall have the right to order Tenant to stop work "Tio^^Jer, and/or

withhold any payment(s) which become due to Tehant heregnder until Tenai^ilemonstrates
compliance with the requirements hereof. ^;' -** ** *

12.09. Nothing herein contained shall be construed as limiting in any way the extent to

which Tenant may be held responsible fir payments of damages to persons or property resulting
from Tenant's or its subcontractors' perfoftrii&Sex>f the work covipd under this Agreement.

12.10. It is agreed that Tenant's insurance shall be deemed primary and non-contributory

with respect to any insurance or self insurance carried by the City of San Antonio for liability

arising out of operations under this Agreement.". * *

12.11. It is understood a^d agreed thatthe insurance required is in addition to and

separate from any dther<>bligation* contained in this.Agreement and that no claim or action by or

on behalf of the City shall be limited to insurance Q&verage provided.

12.12, >Ti£naiil jand any Subcontract^ are responsible for all damage to their own
equipment and/or prdjp^ty.

12.13. If Tenant makes leasehold improvements, Tenant must provide Builder's Risk

Insurance "Coverage, WorkejPs Compensation and Employer's Liability Insurance Coverage,

Professional Liability Insurance Coverage and any other liability or other insurance required by

Landlord's Risk ^lanager. The policies likewise must be in amounts required by Landlord's

Risk Manager andTilmst cover all risks of physical loss during the term of any construction

contract and until work is accepted by the City of San Antonio. Tenant must maintain the

insurance during the construction phase. Tenant or its contractors or subcontractors must further

provide payment and performance bonds naming Landlord as indemnitee. If the construction is

minor, Tenant may request the requirements of this Section be waived, but a waiver may be

granted only by Landlord's Risk Manager. In deciding whether to waive, Landlord's Risk

manager has absolute discretion. The Risk Manager may make the waiver without further action

of council.
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12.14. Tenant understands and agrees that violation of the insurance requirements of this

section would be a material breach of this lease and cause for the Landlord to terminate without

the opportunity to cure. Because Landlord's damages from such a breach would be difficult to

estimate or quantify, Tenant accepts the amount of $50 per day in violation of this section as a

reasonable, negotiated estimate of Landlord's damages.

13. Release of Claims/Subrogation. ^*

The insurance requirements of this Lease are a bargained-for allocation of risk of loss.

Landlord and Tenant release each other from claims arisingirlloi injury or loss to either of
them or to third parties to which they are liable, if fle injih^or loss is covered by
insurance the waiving party is required by this LeaseJgjjnlintain, whether or not the party
actually has the insurance ("Covered Claims"). This release is additional to and does not

limit any other release contained in this lease. Landlord and Tenant, to the maximum

extent allowable without causing cancellation ^f, a requiged policy, will ^require their

insurers to waive subrogation against each other f^C&§tSi

14. Environmental Matters.

14.01. "Environmental Laws" means applicable federal, state, and local laws relating to

protection of the public health, welfare, and the environment, inclining without limitation, those

laws relating to the storage, handling, and use of chemicals and other hazardous substances,

those relating to the generation, processing, \treatment, storage, transport, disposal, or other

management of waste materials of any kind, and those relating to the protection of

environmentally sensitive areas. *-

14.02. "Hazardous l^iaterinl" mciui.s ijiaairdous substance," "pollution or contaminant,"

"petroleum^ andh%atural gas^Hqiuus," »» th^fe terms are defined by or used in Environmental

Laws, or that are regulated because of their effect or potential effect on human health and the

environment.

14.03. "Release" means depositing, spilling, pumping, pouring, emitting, emptying,

discharging, injecting, escaping, leaching, dumping, or disposing.

14.04. In itshuse ofthe Premises, Tenant must comply with all applicable Environmental

Laws and must cause its employees, agents, and contractors on the Premises to do so as well.

Tenant will obtain all permits required under Environmental Law for its use of the Premises. At

least 180 days before expiration of any such permit, Tenant must present proof to Landlord that

it has applied for renewal.

14.05. Tenant must not allow the Release of any Hazardous Material from its use of the

Premises on, onto, or from the Property. Tenant further must not to handle, use, or otherwise

Page 15 of 36 Pages



manage any Hazardous Material on the Premises or the Property in violation of any

Environmental Laws or in any but a reasonable and prudent manner.

14.06. Tenant must to immediately provide to Landlord copies of: (i) any documents

required to be submitted to a Governmental Authority under Environmental Law; (ii) any notice

alleging a violation of Environmental Law, or (iii) any demand from or allegation by any third

party in relation to Hazardous Materials or Environmental Law. Tenant must promptly deliver to

Landlord any information it receives regarding any Release of Ha/ardousiMaterials on, to, from,

or about the Premises.

14.07. Landlord may conduct, at Tenant's expense, periodic inspections of the Premises

and Tenant's operations thereon to assure compliance with Tenant's environmental covenants.

Tenant need not pay the expense ofmore than one such inspection in any 12-mouth period.

14.08. If Tenant breaches any of its representations, warranties or covenants, Tenant at its

sole expense, must take all actions required, including^virorptiental cleanup of the Premises, to

comply with the representations, warranties, and covenants or applicable law. Tenant must take

all action required by applicable Environmental Laws. If Tenant's actions under this provision

involve cleaning up a Release of Hazardous Materials, Tenant must perform the cleanup

consistently with residential use of the Premises iind will not u*se any institutional controls or

engineering controls in lieu of clean-up, i enani will further obtain a Certificate of Completion

from the TCEQ's Voluntary Cleanup Program. Institutional controls include laws, rules, or

regulations or private prohibitions limiting use<of a property^ such as a prohibition against water

well use within a certain contaminated track" or area of a local government's jurisdiction.

Engineering controjir.inean physical apparatus kich as an asphalt or concrete cap, detention

basin, extraction well, cither engineered device to control, contain, or remove pollutants.

14.0& Tenant must indemnify LarMteoJdl and hold Landlord and its officials, employees,

and contractors from^^-cost, lisjbjility, or expense (including, but not limited to, attorneys' fees
and expenses, including all attorney's fees and expenses incurred by Tenant in enforcing this

indemnity) arising from or relating to breach of Tenant's environmental representations,

warranties>and covenants.

15. Landlord's Municipal Powers.

Landlord is a municipality as well as landlord under this Lease. As a municipality, it may from

time to time exercise municipal powers unrelated to the Lease that will nevertheless adversely

affect Tenant. Such actions may include redirection of traffic, street closures, or other actions

intended to facilitate public safety, the public interest, or the conduct of major events. No such

action by Landlord as a municipality is a breach of Landlord's duties as landlord or entitles

Tenant to any relief under this Lease. Likewise, no breach of contract or other duty by municipal

utility providers is a breach of Landlord's duties as landlord or entitles Tenant to any relief under
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this Lease. Tenant has no more rights under this Lease than it would if its landlord were a

private entity.

16. Prohibited Interests in Contracts.

16.01. The Charter of the City of San Antonio and its Ethics Code prohibit a City officer

or employee, as defined in Section 2-52 of the Ethics Code, from having a financial interest in

any contract with the City or any City agency such as city ow^^fttj|ities. An officer or
employee has a "prohibited financial interest" in a contract with tjjffity or in the sale to the City

of land, materials, supplies or service, if any of the following individual(s) or entities is a party to

the contract or sale:

(i) a City officer or employee;

(ii) his parent, child or spouse;

(iii) a business entity in which the officer or employee, ^ his parent, ^lild or spouse

owns (i) 10% or more of the voting stock or shares of the business entity, or (ii) 10% or

more of the fair market value of*hg business entity;"

(iv) a business entity in which anyaqjdividual or entity ;ibo\c listed is a (i) subcontractor
on a City contract, (ii) a partner, or\iii) a parent or subsulwry business entity.

16.02. Tenant warrants and certifies

(i) Tenant and its officers, employees ahd agents are neither officers nor employees of

the City. ' \

(ii) Tenant lu> tendered to the C.iu .i Discretionary Contracts Disclosure Statement in

compliance a\nli ihc i"ily".s I ilu^ Code.

16.03. Tenniii iicknuuk-Jscs that City's reliance on the above warranties and

certifications is reasonabie.v >*-

17. Casualty/To^ai or Partial Destruction.

17.01. If thV^^Premi^es are damaged by casualty and can be restored within ninety days,
Landlord will, if funding is available, at its expense, restore the roof, foundation, exterior doors,

windows, Common Areas, and structural soundness of the exterior walls of the Premises.

Restoration must be to substantially the same condition existing before the casualty. If Landlord

fails to complete the portion of the restoration for which Landlord is responsible within ninety

days from the date of written notification by Tenant to Landlord of the casualty, Tenant may

terminate this lease by written notice delivered to Landlord before Landlord completes

Landlord's restoration obligations.
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17.02. If the Premises cannot be restored within ninety days from the date of written

notification by Tenant to Landlord, Landlord has an option to restore the Premises. If Landlord

chooses not to restore, this lease will terminate. If Landlord chooses to restore, Landlord will

notify Tenant of the estimated time to restore and give Tenant an option to terminate this lease

by notifying Landlord within ten days. If Tenant does not terminate this lease, the lease will

continue, and Landlord will restore the Premises as provided above.

17.03. To the extent the Premises are untenantable after the casualty; the Rent will be

adjusted as may be deemed fair and reasonable by Landlord.

17.04. If Landlord is obligated to rebuild or chooses to ddNso, Tenant must promptly

rebuild and restore all improvements the maintenance of whidh are its responsibility under this

Lease. Restoration must be to substantially the same condition existing before the casualty.

17.05. As with the insurance requirements, the rebuilding obligations of this paragraph

are a bargained-for allocation of risk.

17.06 If, during any approved renovations, the interior of the Premises is found to be

damaged by water due to Landlord's failu^^ojjerform its man^fctnee obligations or asbestos or
lead paint is discovered Landlord will, if fi5prai|is available, at ntfibp^hse, restore the damaged
interior areas of the Premises, excluding Tenant's furniture, fixturesfind other personal property.
If Landlord fails to complete the portion of the restoration for which Landlord is responsible

within ninety days from tlje date of written notification by Tenant to Landlord of the casualty,

Tenant may as its sole remedy teriiSinate this lease by writterl notice delivered to Landlord before

Landlord completes Landlord's restoration obligations.

17.07 If the Prermses canftot be restored within ninety days from the date of written

notification by Tefguat to Lanatord, Landiofal|jp%n option to restore the Premises. If Landlord

chooses not to resun^ ;$bis leasemli terminate. If Landlord chooses to restore, Landlord will
notify Tenant of the estinlated time# restore and give Tenant an option to terminate this lease

by notifying Landlord within ten days. If Tenant does not terminate this lease, the lease will

continue, and Landlord will restore the Premises as provided above.

18. Condemnation/Substantial or Partial Taking.

18.01. If thBfternises cannot be used for the purposes contemplated by this lease because

of condemnation or purchase in lieu of condemnation, this lease will terminate.

18.02. If there is a condemnation or purchase in lieu of condemnation and this lease is not

terminated, Landlord will, at Landlord's expense, restore the Premises, and the Rent payable

during the unexpired portion of the Term will be adjusted as may be fair and reasonable.

18.03. Tenant will have no claim to the condemnation award or proceeds in lieu of

condemnation.
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19. Holdover.

If Tenant holds over after termination or expiration of this Lease, the terms of this Lease apply

during the holdover period, except (A) the Lease shall have a month to month term, and (B) the

Base Rent is 110% ofwhat it was immediately before the term ended.

20. Contractual Lien. ,;

20.01. To secure the payment of Rent and the full perforrm§|&e of this Lease by Tenant,
Tenant hereby grants to Landlord an express first and prior slpurity m$e|j£st and contract lien on

all property (including fixtures, furniture, furnishings, egtoment, chatt§|||ymerchandise, goods,
inventory, and all other personal property) that may n#iv orhereafter be plw^gj( in the Premises
and all additions, accessions and replacement theretp, and all proceeds theremS|jjkgnd.also upon

all proceeds of any insurance that may accrue to Tenant b> reason of destmctioruflpf damage to
any such property ("Collateral"). Tenant must net remove4heN Collateral frojH the Premises

without Landlord's written consent until Rent arrearagesthen due to Landlord are paid in full.

Tenant waives all exemption laws in fawpr of this lien anchsecurity interest. Landlord does not
waive its statutory lien, and this lien and Security interest is cunullative with the statutory lien.

■^ ^

20.02. In case of an event of default, Landlord may, in addition to any other remedies,

enter the Premises and take possession of anyjand all personal property of Tenant situated on the

Premises, without liability for trespass or cdriversion. This lien may be foreclosed with or

without court proceedings by public or private sale provided Landlord gives Tenant at least 10-

days notice of the tjm§ and place of sale. Landlord has the right to bid and purchase at the sale.

Any sale or disposition of the Collateral made und^rthis section is commercially reasonable (A)
if held at the Premises or wh^alhe Oalpteralis located and (A) if the time, place, and method of

sale and a gene^|jlescriptiohx<rf the Collateral to be sold is advertised in a daily newspaper

published in the couritylfi whiclHti^ property is located for five consecutive days before the date

of sale. Tenant must inform Landlord as soon as reasonably possible after receiving the notice of

sale about any and all prospects of \^iom Tenant is aware who have any interest in purchasing
any of the Collateral. Tenani must further inform Landlord of any marketing or selling activity

that Tenant believes will br|ng a fair sale price for the Collateral, balancing the cost of the

activity. Should Tmant fail to cooperate in offering information to assist in the disposition of the

Collateral, Tenant Mi0uld'*not be heard to complain about the Landlord's disposition made

according to this Lease.

20.03. The proceeds from any disposition of the Collateral, less any and all expenses

connected with the taking of possession, holding and selling of the Collateral (including

reasonable attorney's fees and other expenses), will be applied as a credit against the

indebtedness secured by the security interest granted in this paragraph. Any surplus goes to

Tenant or as otherwise required by law, and the Tenant must pay any deficiencies forthwith.

Contemporaneously with the execution of this Lease (and if requested hereafter by Landlord),
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Tenant shall execute and deliver to Landlord Uniform Commercial Code financing statements in

sufficient form so that, when properly filed, the security interest will be perfected. If Landlord

requests, Tenant must also execute and deliver to Landlord Uniform Commercial Code financing

statement change instruments in sufficient form to reflect any proper amendment of,

modification in, or extension of the contract lien and security interest hereby granted. A carbon,

photographic, or other reproduction of this Lease is sufficient as a financing statement. In

addition to all of its rights, Landlord also has all the rights and remedies of a secured party under

the Uniform Commercial Code as adopted in Texas. Landlord jjfflf^execute any financing
statement as agent for Tenant so that the document is in proper forntfto be filed.

21. Default, Remedies for Default. , ^f*1

21.01. Events of Default. If Tenant permits or feilsMo pre\ent any of the following

occurrences, it is a Tenant event of default:

21.01.01. Tenant fails to pay any installment of R^nt when due.

»»■■♦ «^

21.01.02. Tenant fails to comply with any term provision or covenant of this

Lease, other than the payment o|,rental or expenses deni;inded by Landlord and does not

cure such failure within 30 days ;after written nonce thereof to Tenant, or any

representation or warranty by Tenant is false or misleadirffpiii any material respect when

given to Landlord.

21.01.03. This Lease for the Premises or anyjrart thereof is taken upon execution

or by other process of law directed against Tenant* or is taken upon or subject to any

attachment at the instaruo of any creditor x>r claimant against Tenant, and the attachment

is not to be discharged <>i disposed of within 30 days after the levy thereof.

. 21.01.04. I enanfriiles a petition in bankruptcy or insolvency or for reorganization

or'arrangaiK-nt under the^aakruptcy laws of the United States or under any insolvency
act of any stated or voluntarily takes advantage of any such law or act by answer or

otherwise, or is dissolved, or makes a transfer in fraud of creditors or makes an

assignment for the benefit of creditors, or admits in writing its inability to pay its debts as

they mature.

21.01*85. LtfWsluntary proceedings under any such bankruptcy law or insolvency

act or for the dissolution of Tenant is instituted against Tenant, as the case may be, or a

receiver or trustee of all or substantially all of the property of Tenant is appointed, and

such proceeding is not dismissed or such receivership or trusteeship vacated within sixty

(60) days after such institution or appointment.

21.01.06. Tenant deserts, vacates or abandons all or any portion of the Premises,

or ceases to physically occupy any substantial portion of the Premises and continuously

operate its business on the Premises, or fails to commence business operations in the
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Premises on or before the Commencement Date. If Tenant removes or makes

preparations to remove its goods, equipment, inventory, and fixtures (other than in the

normal course of business) in amounts sufficient to indicate a probable intent to vacate

the Premises, Tenant's breach is established conclusively.

21.01.07. Tenant does or permits to be done anything which creates a lien upon

the Premises.

21.01.08. The business operated by Tenant is clojgi for failure to pay any State

sales tax as required or for any other reason, other thanimpairs, death of the principals of

Tenant, or normal business holidays.

21.01.09. This Lease or the estate of Tejiant hereunder is transferred to, or passes

to any other person or party except in a manner permitted herein.

/V ■■
21.02. Remediesfor Default. Upon the occurrejfiiMaf any Tenant event of default,

Landlord has the option to pursue anyone or more ofthe following:

21.02.01. In addition to/and \\iilmut limiting an> other remedies available to

Landlord at law or in equity, immeiliatcly terminate tlu^ I.cape* and all rights of Tenant

hereunder. Upon termination, le«§nt must immediately surrender the Premises to

Landlord. If Tenant fails to do so, LaMlord may, without prejudice to any other remedy,

enter and take pos§§gf|Mi of the Premilijs or any parttihereof and expel or remove Tenant
and any other rjerson wfto may be occupying the Premises or any part thereof, by force if

necessary, without being livable for prosecution or any claim of damages.

f v }
21.02.02. Enter upon ^ggd.ty^pospssion of the Premises or any part thereof and

expeJ^r,f<3tnQve Tenai&^nd anyotnepperson who may be occupying said Premises or
any part thereoij-iby forcet|f necessary, without being liable for prosecution or any claim

for damages therefor without having terminated the Lease.

\ - V'

21.02.03. Enter upon the Premises, by force if necessary, without being liable for

prosecutjln or any claim for damages, and do whatever Tenant is obligated to do under

the term]; of tins Leale. In such case, Tenant must reimburse Landlord on demand for

expenses I :mdlord*may incur in thus effecting compliance with Tenant's obligations.

Landlord is nul liable for any damages resulting to the Tenant from such action.

21.02.04. Alter all locks and other security devices at the Premises without

terminating this Lease. If Landlord does so:

(i) Landlord need not allow Tenant re-entry to the Premises or provide Tenant

with a new key unless and until Tenant cures any and all defaults under this

Lease,
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(ii) Landlord may refuse to give Tenant a new key unless Tenant establishes a

security deposit by an amount determined by Landlord,

(iii) If Landlord does provide Tenant with a key, it will do so only during the

Landlord's regular business hours, and

(iv) Tenant must pay Landlord all costs and expenses incurred by Landlord in

connection with altering the locks and other security^evices^

Landlord's remedies and rights under this Lease entirely supersede and supplant the provisions

of Texas Property Code § 93.002.

21.03. Repossession and Alteration of Locks. Landlord's exercise of one or more

remedies is not acceptance of Tenant's purported Minende| of the PremiSS^. whether by

agreement or by operation of law. Surrender can occur only-by the written agreement of

Landlord and Tenant. No such alteration of locks 01 ulhcr security devices and no removal or

other exercise of dominion by Landlordgover the property of Tenant or others at the Premises is

unauthorized or constitutes conversion.! I enjnt consents to Landlord's exercise of dominion
over Tenant's property within the Premises in ckse of Tenant'slllfailit Tenant waives (A) all

r r J i5S«;». ■■.■■■ * v '

claims for damages by reason of such reentry, repossession, or alteration of locks or other

security devices and (B) all claims for darhages by reason of any distress warrant, forcible

detainer proceedings, sequestration proceedinfay^or other lepal process. Re-entry by Landlord

may be pursuant to juds|fleni obtained in forcib^detainer pfoceedings or other legal proceedings
or without the necep(|£or any legal proceeding's Landlord may elect. Landlord is not liable
in trespass or otherwise for sucly-fe-entry. Landlord's remedies and rights under this Lease

entirely supersede and supplant theptovgaans of Texas Property Code § 93.002.

21.04. Effect ^f Termination, If Landlord terminates the Lease for an event of default,
then despite the termination. Tenant is liable for and must pay Landlord, at the Address for

Paynteni^pf Rent, all Renl accrued to'the date of termination. Landlord's acceptance of past-due
rent after termination docs nqt reinstate the Lease.

i

21.05. Effect if Not Termination. If Landlord repossesses the Premises without

terminating the Lea^r.theft Tenant is liable for and must pay Landlord, at the Address for

Payment of Rent, all. Rent accrued to the date of repossession, plus Rent due during the

remainder of the term until the date of expiration. Tenant's obligation is diminished by any net

sums thereafter received by Landlord through reletting the Premises (after deducting expenses of

reletting). Tenant is liable for the full Rent for the remainder of the Lease term if the Premises

are not relet. In no event is Tenant entitled to any excess of any rental obtained by reletting over

and above the Rent. Actions to collect amounts due by Tenant to Landlord may be brought at

one time or from time to time, on one or more occasions, without the necessity of Landlord's

waiting until expiration of the Lease term. In the alternative, if Landlord relets the Premises,
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Landlord may recover from Tenant (A) the unpaid Rent accrued before Tenant's default, plus

(B) the then present value of the amount by which the Rent for the remainder of the term exceeds

the rental received from reletting the Premises. Present value is computed by allowing interest at

1% in excess of the discount rate of the Federal Reserve Bank of Dallas, Texas. No repossession

of the Premises by Landlord hereunder is either an acceptance of surrender or an election to

terminate this Lease. Neither does it cause a forfeiture of Rent remaining to be paid during the

balance of the Lease term, unless a written notice of such intention is jgiven to Tenant or unless

the termination thereof be decreed by a court of competent jurjgifciion. Notwithstanding

Landlord's right to relet and collect the difference in rental valujC Landlord may, at any time
after default, terminate this Lease. Landlord also may declinSTlfppossess the Premises, and
may from time to time, without terminating this Lease, recover all rental it becomes due.

21.06. Liability for Costs Incurred. If Tenant defaults, in addi^qjkjp any other sum
required by this Lease, Tenant must also pay to I .mdlord, at the Address for\Pfcyment of Rent,

(A) brokers and management fees incurred by Landlord in conmction with relen^ppfe whole or
any part of the Premises; (B) the costs of removing an4*Jtorinj^M^nt's or any (pier occupant's
property, (C) the costs of repairing, altering, remodeling^ otherwise putting the Premises into a

condition acceptable to a new tenant or tenants, (D) all rental <|incessions as a result of reletting,

and (E) any and all other costs, fees, and expenses associatedwilh iv letting the Premises and all

reasonable expenses incurred by Landlord in ^possessing tlK1 Prcpfses and in enforcing or

defending Landlord's rights and/or remedies, including reasonabipattorney's fees, which shall

be not less than 10% of all sums then owing by Tenant to Landlord.

21.07. Obligation to Reirqburse. If Tenant fails to timely make any payment or cure any

default, Landlord, without an obligation to do so and without waiving default, may make the

payment or remedy thebflxer default for the account of Tenant (and enter the Premises for such

purposes). Thereupon Tenant mustf^ay upon demand, all costs, expenses, and disbursements

(including reasonableAttorney's fees) incurred by Landlord in taking the remedial action.

21.08. Default by Landlord.* IfLandlord defaults, Tenant's exclusive remedy is an action

for damages (Tenant hereby waiving the benefit of any laws granting it a lien upon the property

of Landlord or on rent due landlord). Tenant is not permitted to withhold Rent. Before filing

any such action Tenant must give Landlord 30-days prior written notice specifying the alleged

default and givifig Landlord opportunity to cure. Unless and until Landlord fails to timely cure a

default after writtln|aotice, Tenant has no remedy or cause of action by reason thereof. All

obligations of Landlord are covenants, not conditions. Landlord's liability to Tenant for default

is limited to actual, direct, but not consequential, damages. Tenant hereby waives its statutory

lien under § 91.004 of the Texas Property Code.

21.09. Payments After Termination. Tenant's payment of money to Landlord after

termination or after notice of default (other than a demand for payment of money within any

applicable cure period) does not reinstate, continue, or extend the term or affect any notice given

to Tenant prior to the payment. After the service of a suit or after any final judgment granting
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Landlord possession of the Premises, Landlord may receive and collect any sums due under the

terms of this Lease or may otherwise exercise any of its rights and remedies hereunder. Such

payment, whether as rent or otherwise, does not waive any notice or a termination of Tenant's

right of possession, or in any manner affect any suit theretofore commenced or judgment

previously obtained.

21.10. Rights Respecting Personal Property. If Landlord Jakes possession of the

Premises under the authority of this Lease, Landlord may keep injpite^and use all furniture,
fixtures, and equipment at the Premises, including that owned b\ i>r leased to Tenant at all times

before foreclosure thereon by Landlord or repossession thereof by any lessor thereof or

lienholder thereon. Landlord may also remove from the Premises (without obtaining a distress

warrant, writ of sequestration, or other legal process) all or any pail of the furniture, fixtures,

equipment, and other property and place same in storage anywhere in thie bounty in which the

Premises are located. In such case, Tenant is liable Lo I -andlord for costs incurred by Landlord in

the removal and storage and must indemnify Landlord from afUoss, damage, coWaexpense, and

liability arising from or relating to the removal and storage. Landlord also may rjliinquish all or

any part of the furniture, fixtures, equipment, and other property to any person ("Claimant") who

presents to Landlord a copy of any instrument represented iQ ijave been executed by Tenant, if

the instrument purports to grant Claiiiliiit the right undeV^various circumstances to take
possession of the property. Landlord neellftotiiiquire into the aufihearfcity of the instrument or

Tenant's or Tenant's predecessor's signature thereon. Landlord further need not investigate or

inquire into the validity of the factual or legal basis on which Claimant purports to act. Tenant

hereby indemnifies Landlord #om all loss, co^t, liability, or- expense arising from or relating to

Landlord's relinquishment of property to a Clairnant. These rights of Landlord are additional to

any other rights that Landlord ha\-i9r may hereafter have at law or in equity. Tenant stipulates

that the rights herein granted Landlord are commercially reasonable.

21.11, Cumuktfiye Refne0es. Each tight and remedy provided to Landlord in this Lease

is cumulative to ever^ other rigjki or remedy provided to Landlord by this Lease or applicable
law, including, but not limited to, suits for injunctive relief and specific performance. The

exercise or beginning of the exercise Iby Landlord of one or more of the right or remedy does not

preclude the simultaneous or later exercise by Landlord of another remedy. All costs incurred by

Landlord in collecting any amounts and damages owed by Tenant under this Lease or to enforce

any provision ofit, including reasonable attorneys' fees from the date any such matter is turned

over to litigation counsel, are also recoverable by Landlord from Tenant.

22. Landlord's Mitigation of Damages.

Any duty imposed by law on Landlord to mitigate damages after a default by Tenant under this

Lease will be satisfied in full if Landlord undertakes to lease the Premises to another tenant (a

"Substitute Tenant") in accordance with the following criteria:
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22.01. Landlord will have no obligation to solicit or entertain negotiations with any other

prospective tenants for the Premises until Landlord obtains full and complete possession of the

Premises including without limitation, the final and unappealable legal right to relet the Premises

free of any claim of Tenant;

22.02. Landlord will not be obligated to lease or show the Premises on a priority basis, or

offer the Premises to a prospective tenant when other space in the Building suitable for the

prospective tenant's use is (or soon will be) available; . '*"*

22.03. Landlord will not be obligated to lease the Premise to .i Substitute Tenant for a

Rent less than the current fair market Rent then prevailing toi ><iniilar uses in comparable

buildings in the same market area as the Building, nor will Laft^lloid be obligated to enter into a

new lease under terms and conditions that are unacceptable to Landlord unlier Landlord's then

current leasing policies for comparable space in 1 he Bui lding.

22.04. Landlord will not be obligated to enter into a lease with a Substitute Tenant whose

use would:

(i) violate any restriction, coVj&jjjjatj or requirement contained in the lease of another
tenant of La Villita; V-

(ii) adversely affect the reputation of La Villita; or

(iii) be incompatible w llh ni Ikt usersxqf La Villita.

v
22.05. Landlord ^Wiil m>t be obligated to enter into a lease with any proposed Substitute

Tenant that does not have, in Landl^d^^asonable opinion, sufficient financial resources to

operate the Pj3attu$§s in a first class manneY* and

22.06. Landlord will nui he required to expend any amount of money to alter, remodel,

or otherwise make the Fiomisc. -muilxle for use by a proposed Substitute Tenant unless:

(i) Tenant pays my such sum to Landlord in advance of Landlord's execution of a

lease wit!\>.t|g proposed Substitute Tenant (which payment will not be in lieu of any

damages or^tlier sipfts to which Landlord may be entitled as a result of Tenant's default
under this Lease; or

(ii) Landlord, in Landlord's reasonable discretion, determines that any such

expenditure is financially justified in connection with entering into a lease with the

prospective Substitute Tenant.
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23. Tenant's Bankruptcy.

In addition to other available remedies, if Tenant becomes the subject of a voluntary or

involuntary bankruptcy, reorganization, composition, or other similar proceeding under the

federal bankruptcy laws:

23.01. "Adequate protection" of Landlord's interest in the Premises pursuant to Sections

361 and 363 (or their successor sections) of the Bankruptcy Code, 11 JJ.S.C., Paragraph 101, et

seq., as amended from time to time ("Bankruptcy Code"), before a^fWnplion or assignment of
the Lease by Tenant include but are not limited to all (or any part) of the following:

(i) continued payment by Tenant of all Rent due and owjng hereunder and the

performance of all other covenants and obligations hereunder by T|nant;

(ii) hiring security guards to protect the Premises if Tenant abandons «or ceases

operations, the obligation of Tenant only t»; be effective so long as TeHjinl*remains in

possession and control of the Premises to the exclusions Landlord; /

(iii) furnishing an additional/%ew security deposit by Tenant in the amount of three

times the then-current monthly Base Kental and Additional Rent payable hereunder.

23.02. "Adequate assurance of futurlperformance" by Tenant or any assignee of Tenant

pursuant to Bankruptcy Code Section 365 includes (but is not be limited to) payment of an

additional/new Security peposit in the amount of three tipies the then-current monthly Base

Rental and Additional Rent payable hereunder. ^

23.03. Any persoiO)r entijy to which this Lease is assigned pursuant to the Bankruptcy

Code, assumes, without fura^r net'-or^eed, all obligations of Tenant arising under this Lease on
and after Jhe~eff$jej|v^ date fc^such assignment. Any such assignee must, on demand by

Landlord^xecute aridtfeiiyer tolitftdlord an instrument confirming the assumption of liability.

23.04. Despite anything in this Lease to the contrary, all amounts payable by Tenant to

or on behalf of the Landlordjflnder this Lease, whether or not expressly denominated as "rent",

constitute "rent" for the purposes of Section 502(b)(6) of the Bankruptcy Code.

23.05. If this Leasers assigned to any person or entity pursuant to the Bankruptcy Code,

any and all monies 6t other considerations payable or otherwise to be delivered to Landlord

(including Base Rentals and other rent hereunder) remain the exclusive property of Landlord and

are not property of Tenant or of the bankruptcy estate of Tenant. Any and all monies or other

considerations constituting Landlord's property under the preceding sentence not paid or

delivered to Landlord must be held in trust by Tenant or Tenant's bankruptcy estate for the

benefit of Landlord and must be promptly paid to Landlord.
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23.06. If Tenant assumes this Lease and proposes to assign it to a specific assignee on

specific terms, Tenant must deliver to Landlord notice of the proposed assignment. The notice

must set forth (i) the name and address of the proposed assignee; (ii) all terms and conditions of

the offer, and (iii) the adequate assurance to be provided Landlord to assure the assignee's future

performance under the Lease. Tenant must deliver the notice no later than 20 days after Tenant's

receipt of the proposal, but in no event later than 10 days before Tenant applies to a court of

competent jurisdiction for authority and approval of the proposed assumption and assignment.

Landlord thereupon has the prior right and option to accept the asjijliiient itself on the same
terms and conditions and for the same consideration, if any, as Tjgmt's proposed assignee, less

any brokerage commission otherwise payable by the proposedjsgSlfflta. Landlord must exercise
its prior right and option by delivering notice to Tenant not^fter mllpJO days after Landlord's
receipt of the notice. \

23.07. To the extent permitted by law, this Lease is a contract undci which .ipplicable law

excuses Landlord from accepting performance from^or rendegng performance"^©) any person

other than Tenant. V

24. Warranty Disclaimer. "».

24.01. There are no implied wsirianiics ol merchantability, of fitness for a particular

purpose, or of any other kind arising out ot this lease, and tpgre are no warranties that

extend beyond those expressly stated in this lease. Without limitation, this Lease contains

no express or implied warranty that the^jPftemises haye no latent defects or that the

Premises are or will remain suitable for Tenant's purposes.

24.01. Tenant acknim ledges it has had att^e opportunity to perform due diligence

regarding the Premises and accepts the Premises in their present condition, as-is.

25. Abandoned Property.

LandliMil may retain, destroy, or dispose of any property left on the Premises at the end of the
Term.

26. Appropriations.

All obligations of the Olty of San Antonio under this instrument are funded through the City of

San Antonio General Fund and are subject to the discretion of City Council whether to

appropriate funding for any given year of a term. If the City Council fails to appropriate money

for this Lease in an annual City of San Antonio Budget, the City may terminate this Lease and

have no further liability.
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27. Sublease, Assignment.

Tenant cannot assign or sublease this lease without Landlord's prior written consent.

Assignments include any transaction in which (A) a material part of Tenant's assets are sold

outside the ordinary course of business or (B) a change in the identity of those owning, holding,

or controlling the power to vote of 50% of the equity interest in Tenant. Tenant shall pay to

Landlord an assignment fee of $2,000.00 for any assignment.

28. Dispute Resolution.

28.01. Before bringing any action arising out of this agreement, including an action for

declaratory relief but not an action specifically excepted beltsw, the dl&|tants must first submit

in good faith to mediation. The parties may not assert JiftitauQns, laches! \\;ii\u\ and estoppel

based upon attempts to mediate.

28.02. Filing suit on a claim that should be^Stediated ^ives the filei" >. righi lo demand

mediation. But one party's waiver does not affect an^iSter pgfty^t^tight. A defirfidant does not
waive mediation for so long as, within a reasonable timVlfier appearing, the defendant gives

written notice to the plaintiff or its counsel of intent to requiretsompliance with this paragraph.

28.03. Mediation must be conducte^Iri^ln Antonio, BexarjGounty, Texas.

28.04. The party desiring relief has the burden to initiate mediation. Waiting for another

party to initiate mediation does not waive the ri^gh't to it.

28.05. If the parties can otherwise agree on a mediator, they may do so. Alternatively,

either party may petition any court of competent jurisdiction to appoint a mediator. The only

predicate issues l|i.e court need consider^before appointing a mediator are whether (i) the copy of

the contract befbttftae court ^.authentic antHii) the contract was duly signed and delivered by
all parties to be boundWmediate. If neither of those issues is denied under oath, the court may

appoint a.mediator upon motion, without trial.

28.06. Mediator fees must be borne equally.

28.07. Tnt$;parties need not mediate before going to court (1) for either party to seek

emergency injunctiWrelief or (2) for Landlord to seek forcible entry and detainer relief against
Tenant.

29. Miscellaneous.

29.01. Applicable Law. This Agreement is entered into in San Antonio, Bexar County,

State of Texas. It's Construction And The Rights, Remedies, And Obligations Arising

Under It Are Governed by The Laws of The State Of Texas. Both parties' obligations under
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this agreement are performable in San Antonio, Bexar County, Texas, and venue for any action

arising under this agreement is only in Bexar County, Texas.

29.02. Severability. If any part of this agreement is found invalid or unenforceable, the

finding does not affect the remainder.

29.03. Successors. This Agreement inures to the benefit of and binds the heirs,

representatives, successors, and permitted assigns of each party. This clause does not authorize

any assignment not otherwise authorized. \

29.04. Integration. This Written Agreement ^breseritMThe Final Agreement

Between The Parties And May Not Be ContodS^d By^JEvidence Of Prior,
Contemporaneous, Or Subsequent Oral AgreemenijroFl'he Parties. ^There Are No Oral

Agreements Between The Parties.

29.05. Modification. This Agreement may be dunged only by a wrijien agreement,

signed by the party against whom enforcement of an> modification is sought. Subject to that

restriction, any of this Agreement's terms may be modified h\ the party entitled to their benefit,

but no modification, express or implied, effects the right of the modifying party either (i) to

apply any other term or condition or (ii) t<3 apply the same term fir addition to a later or earlier

occasion. Any modification of this Lease must be authorized by an ordinance adopted by City

Council that specifically addresses the modification.

29.06. Third Party Beneficiaries. This Agreement benefits the parties and their

successors and permitted assigns coaly. It has no third party beneficiaries.

v « 'f

29.07. Notices. Notices must%Jgkwriting and by certified mail, return receipt requested,

addressed to^ihejMirti.es at their respective addtgsses set forth at the beginning. If the addressee is

a corporation, notices must be addressed to the attention of its President. Notice is complete

three days after deposit^ properly addressed and postage prepaid, with the United States Postal

Service! ^failure to use certified rrffiil does not defeat the effectiveness of notice actually

received, but such notice is effective^only on actual receipt. Address for notice may be changed

by giving notice.

29.08. Pron&tms. ^Plural constructions include the singular, and singular constructions

include the plural. Whether a pronoun is masculine, feminine, or neuter does not affect meaning

or application of the relevant term. The words "herein," "hereof," and other, similar compounds

of the word "here" refer to the entire Agreement, not just to a part of it.

29.09. Captions. Paragraph captions are for ease of reference only and do not affect the

interpretation.
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29.10. Counterparts. This Agreement may be executed in multiple counterparts, each of

which is an original, whether or not all parties sign the same document. Regardless of their

number, counterparts constitute only one agreement. In making proof of this agreement, one

need not produce or account for more counterparts than necessary to show execution by or on

behalf of all parties.

29.11. Further Assurances. The parties must execute and, deliver such additional

documents and instruments as may be necessary to effect fully the.ipiMvisions hereof. But no

such additional documents can alter the rights or obligations,^! the parties stated in this

agreement.

29.12. Administrative Actions and Agreements. jBjic Ehmctor of Capital Improvements

Management Services ("CMS") and the Assistant Jpiltbr for Real FsJ|te of CIMS may,
without further council action, agree to, sign, and deliver on behalf of the City all consents,

certificates, memoranda, estoppels, and modifidiiipns i»f noigjnaterial rights'^^&€bligations
arising under this Lease and may declare Tenant delimits ;md gpireHe remedies fojPluch defaults,
including terminating this Lease. This paragraph dues not authorize lease amendments or

renewals without council consent.

29.14. Incorporation ofExhibits. All exhibits to this Leastli&re incorporated into it for all

purposes as if fully set forth.

29.15 Tenant understands and agreesto comply with the Non-Discrimination Policy

of the City of San Antonio contained in Chapter 2, Article X of the City Code and further,

shall not discriminate Jun its operations undentthis lease agreement on the basis of race,

color, religion, national ori»in. sex. sexual orienjpffon, gender identity, veteran status, age

or disability, unless exempted l>> state or federal law, or as otherwise established herein.

30. Night in Old San Antonio (NIOSA) and Other Events.

3CL01. The Landlord reserves^he right to grant the San Antonio Conservation Society or

its successors, assigns, or subcontractors a Lease of all or any portion of adjacent property and/or
a concession tQ sell beverages, food, and other items on all or any portion of La Villita, other

than the premises, hereby expressly demised, during specified hours on those dates in each year

of the duration of theieasein which the Society may sponsor all or any part of the event known

as NIOSA within La Villita. The Tenant expressly recognized that any right, privilege, or

leasehold interest granted to the San Antonio Conservation Society for NIOSA under a separate

lease and/or concession contract controlling access to La Villita is superior to any such right,

privilege or leasehold interest granted Tenant under this Lease Agreement.

30.02. Rental Fee will be abated during the 15 days annually during month which

NIOSA occurs. All other Fees will not be abated.
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30.03. Except in the case of NIOSA and holidays stated above, the gates to La Villita

will remain open from 7:00 a.m. until 6:00 p.m. daily. However, the Tenant understands,

acknowledges and agrees that the Landlord will also from time to time accommodate various

functions or events. Such accommodation may require temporary closures of points of access to

La Villita and plazas, streets, and open areas in and around La Villita and/or controlled or limited

access to the Leased Premises. Such closures and/or controlled or limited access shall not

prevent pedestrian access to the Leased Premises entrance free of charge before 6:00 P.M. The

Tenant expressly recognizes that any such accommodation and also agiiiiljd all of the Landlord's
fee simple ownership rights and interest as Landlord hereundyjJWe superior to any right,
privilege or leasehold interest granted the Tenant under this Jj^^^^reement and the Tenant
hereby agrees to cooperate fully with the Landlord on notification o^f^i accommodation. The
Tenant further waives any and all claims for damages, including but^Hot limited to, loss of
business, which the Tenant may suffer as a result of any such accommodation by the Landlord as

limited by this paragraph.
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31. Public Information.

Tenant acknowledges that this instrument is public information within the meaning of Chapter

552 of the Texas Government Code and accordingly may be disclosed to the public. Nothing in

this agreement waives an otherwise applicable exception to disclosure.

In Witness Whereof, the parties have caused their representatives to set fhejr hands.

Landlord: Tenant

City of San Antonio, a Texas

municipal corporation

Signature Tenant Name \

Name Date

Title

Dale

Approved as to Form:

City Attorney
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Attachment I (for Galleries & Working Artist Studio Galleries)

Description ofArt and/or Craft to be sold as submitted in the La Villita RFP response within the

Proposed Plan section.

Images of examples of Art and/or Craft to be sold as submitted in the La Villita RFP response

within the Proposed Plan section.

Description of Art related projects to be sold as submitted in the La Villita RFP response within

the Proposed Plan section.

Attachment I (for Retail Shops)

Description of well designed goods, products, and items to be solS as. submitted in the La Villita
RFP response within the Proposed Plan section.

Images of examples of goods and products to be sold as submitted in the La Villita RFP response

within the Proposed Plan section.

Page 35 of 36 Pages



Attachment II (for Galleries and Working Artist Studio Galleries)

Merchandising Plan: Description ofhow TENANT will display art and/or craft within the leased

premise as submitted in the La Villita RFP response within the Proposed Plan section.

Attachment II (for Retail Shops)

Merchandising Plan: Description ofhow TENANT will displa} -jnnils and products within the

leased premise as submitted in the La Villita RFP response within iho I'imposed Plan section.
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Attachment II

Restaurant Lease

( Villita, Building
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1. Basic Information, Definitions.

Authorizing Ordinance:

Landlord: City of San Antonio

Landlord's Address: P.O. Box 839966, San Antonio, Texas 78283-3966
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Tenant:

Tenant's Address:

Premises:

Permitted Use:

(Attention: Laura Raffaniello)

Villita, San Antonio, Texas 78205

Building Number located at Villita Street and

depicted on the attached Exhibit A. Premises includes

an Outdoor Display Area depicted

consists of a total area of

Operation of a restaurant servi

including alcoholic beverag§§.

on that

Commencement Date: August 1, 2015

Construction/Set up
p. ,

Tenant's Work:

Initial Term:

First Renewal O

Second Renewal Opti

Perm:

The time period du^^tt^ich Tenuit any renovatu

construction or setup prlifpt© opd|Ii^|br operation|
not to exceed 60 days after"■commencement

The install
necessary:

in accordance!

in the interior &

fixtures,

/iffi^^^mient II.
life

it 1,2017 to My 31, 2019

Premises of all

Fees:

Utilities Fees:

Address for Payment of

Rent:

31,2021

Spsr square foot monthly

$0.12 per square foot monthly

$0.23 per square foot monthly

City of San Antonio, Treasury Division, Central

Billing Station, P.O. Box 839975, San Antonio, Texas

78283-3975

Common Areas: All areas, space, equipment, facilities, and services
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Director:

provided from time to time by Landlord for the

common use and benefit of the tenants of the La

Villita Area, their employees, volunteers, agents,

customers, and other invitees, including access roads,

driveways, sidewalks, landscaped space, public

washrooms, pedestrian walkways or plazas within La

Villita. a

The Director of the City of San Anj^Jjfe's Department

for Culture and Creative Develoj^Kn^^^uch other
successor department as designated by ol

2. Grant, Use.

2.01. Landlord leases the Premises to

Landlord on the terms and conditions of this Lease.

2.02. Landlord hereby agrees to

agrees that the Premises shall be utili

serving food and beverages including alcoh

Tenant use of

purpose ol«u

t takes the#remises from

described Premises. Tenant

operation of a restaurant

2.02.01. ^f$fl|g| agrees thatMt will cooperate with CITY in facilitating the
intended objecipfes setlScth in Ordinance 01-355 dated October 12, 1939 which was re-

O^Ht^ vis1 ^&

confirmed bjrfliWution day July 7, 198l|defining the goals, objectives, and policies of

La Villita insofarWtijey ij||jg£jill be applicfSle.

ts and'agreTss that it will operate and conduct its business

the Con^Rftfcion/S'S®|D Phase or while the Premises are untenantable by reason of

casualty. The Tenant afcbepto conduct its business in the Premises at all time in a
er consistent with reparable business standards and practices for such business.

2.05. x\|f|e Tenant a|Hees to maintain the following minimum hours of operation except

for during the Cl^toictio^pet Up Phase: 8:00 a.m. to 6:00 p.m. Monday through Sunday.
Tenant may close^^^^ffemises on the following traditional holidays: Easter Sunday,
Thanksgiving Day, Chfpmas Day, and New Year's Day.

2.05.01. The Director or a designee of the Director shall have authority to approve

temporary closings in emergency situations such as a Death or medical emergency in the

immediate family of Tenant or Tenant's employee. Tenant shall notify the Director

within 24 hours of any such emergency closing.
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2.05.02. The Director or a designee of the Director shall have authority authorize

temporary closings in response to weather emergencies.

2.05.03. Tenant agrees to remain open for extended hours from 6:00 PM to 9:00

PM twice a month for special promotional days as may be designated by the Director.

Landlord will give Tenant a minimum of45 days written notice prior to these events.

2.05.04. TENANT understands and agrees that

operating hours requirements would be a material breaq

compensation for the harm suffered by CITY that

would be difficult to quantify, and that the folio

reasonable and good faith estimate by the parties of rhe exten

reasonably certain to occur in the event of a

1.

2.

3.

of the above stated

this Agreement, that just

by such violations

and procedures are a

the damage which is

The first violation shall result injtjiyritten notice from C11Y

TENANT shall pay CITY $5O!u6Si&&Kich vftdon thereafter. ■
At the Landlord's option, the fifth o

a material breach and default and

opportunity to cure.

eeaing violation^ay be deemed
lease termination without

2.06. The Tenant agrees to compl> wilh an\ .ind all siyn dunlin guidelines, provisions,

and limitations in place now or in the fluure. inv.liidinejhpse wifiiin the City of San Antonio

Unified Development Code and any applicable Master Plans/Tenant shall not place any signs on

the Premises that are not11^8^ related to tn|if provision of Tenant's commercial operations.
Tenant shall not place any politiMlisigns. \

3. Rent.

caused|pr Tenant, exp^
denojMp$ted.

^^ under this lease, whether Base Rent,

Fees, Utmties Fees, reimbursement for repairing damages

damages provided for herein, or otherwise, no matter how

3.02. ^Pa§e Rent is comprised of charges for leased retail space. Tenant shall not be

charged for Outdoor Display^rea depicted in Exhibit B Base Rent, Common Area Maintenance
(CAM) Charges, .md I tili ties'payment for the first year of the Initial Term are as follows:

Base Rent

Common Area

Amount Per Square

Foot Per Month Square Feet

$

$0.12
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Maintenance Fees

Utilities Fees $0.23

3.03. Base Rent, Common Area Maintenance Fees, and Utilities Fees are as set forth

above. Base Rent will increase 2% annually on each anniversary of the Commencement Date.

Common Area Maintenance Fees payment will increase 2.5% annujpflWi each anniversary of

the Commencement Date. Utilities payment will increase 2.5% aj^jTally on each anniversary of

the Commencement Date.

3.04. Tenant must pay Base Rent Common AflaMaintenance Fees, ditd Utilities Fees
payments in the amounts described in this sectioiLtn advance on the fijM ilqviaf each month,

beginning the earlier of 60 days after lease c^^&ncemen^r the day tha^fctfant begins
commercial operations, i.e. no rent shall be paid durm%£hg CojfllNi^tion Phase. iJiTenant begins
operations on a day other than the first day of the monrMittit shall be prorated by the day for

that month and shall be paid on the day^n which operations commence. If Tenant is delinquent

in paying any Rent, Tenant must pay to\andlord upon deni.md a kite charge of $50.00. Tenant
shall be charged a fee for any insufficient^f&lajtecks used to pay th#rent and shall be subject

to other rules and regulations adopted \by rJiipQKi's Treasury Division, including the

insufficient funds fee. Late charges are in addition to alliBS&illord's other rights and remedies.

3.05. Tenant'spovenant to pay Rent anA.Landlord's covenants are independent. Tenant

may not abate Rent Ja&any reason.

4. Commoi___

ite; Areas^ mciin all areas, space, equipment, facilities, and services

.from time to tii8tN>y Lan81(MMr the common use and benefit of the tenants of the La
their employees, \ oluntejirs, agents, customers, and other invitees, including access

vs, sidewalks, landscaped space, public washrooms, pedestrian walkways or

plazas withinTS Villita.

4.02. Tenant has the non-exclusive right to use the Common Areas as constituted from

time to time, such use4feo be in common with others and subject to such reasonable rules and

regulations as the Landlord may from time to time prescribe. Such use must be requested in

writing a minimum of 30 days in advance.

4.03. Landlord may change the Common Areas, including, without limitation, their

dimensions and location, without prior consultation with, or approval of, Tenant.

4.04. Landlord will, subject to events beyond its reasonable control, manage, operate, and
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maintain the Common Areas, except for damage caused by Tenant or those whose presence is

through Tenant

5. Term, Termination, Renewal.

5.01. The term of this Lease is the Initial Term, unless sooner terminated as provided in

this Lease.

5.02. Either party may terminate this lease on 90 days" written notice.

5.03. If Tenant is not in default under the Lease, TJpiant mwggsk to renew this Lease

for two additional two-year terms by giving Landlord .six months pnife&^ritten notice before
expiration of the previous term. Landlord's acqujj^cence in Tenant's^pslding over is not

acquiescence to renewal. Renewal is effected qnjy after written notice of intent to renew,

negotiated agreement on rent for the renewal tprfri^'and apprwal of the proposcdjlrenewal by

further City Council ordinance. Though no renewal is effective unless apgibved by City
Council, Landlord has no duty to present a proposed renewal to Council, even though Tenant has

given the requisite notice. ^

5.04. Renewal Terms are governed by Ihis Lease just as iliu Initial Term, except for Rent.

Rent will be renegotiated prior to the Renewal Term.

6. Tenant's Afflrm:iti\c l'romiscs.

Tenant promises that il will

6.01. Accejpi ilk. Premise in thcu piL-,ent condition "AS IS," the Premises being

currently su^^fcr the I Vi milted I se.

)2. Obey (.n .ill uppln.ihle f$w#relating to the use, condition, and occupancy of the

Premise!l|nd Building; (b) any requirements imposed by utility companies serving or insurance
companiesi^^ing the Premises or Building; and (c) any rules and regulations for the Premises
and Common"Areas adopted by Landlord.

6.03. C iu.pcrate With the Landlord in facilitating the intended objectives set forth in

Ordinance 01-355 dated October 12, 1939 that was reconfirmed by resolution dated July 7, 1981

defining the goals, objectives, and policies of La Villita insofar as they may still be applicable.

6.04. Allow Landlord to enter the Premises to perform Landlord's obligations, inspect the

Premises, and show the Premises to prospective purchasers or tenants.

6.05. Repair, replace, and maintain any part of the Premises that Landlord is not obligated

to repair, replace, or maintain, normal wear excepted. Such maintenance shall include the
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provision of any necessary pest control measures subject to all applicable laws, rules and

regulations and reasonable regulations established by Landlord.

6.06. After casualty loss not terminating the lease, rebuild the interior partitions/walls,

ceilings, wiring, light fixtures, and plumbing.

6.07. Submit in writing to Landlord any request for repairs, replacement, and

maintenance that are the obligations of Landlord. <f-^x

.•♦** '
6.08. Vacate the Premises and return all keys to the Prejnise|i*n the last day of the Term,

subject to any holdover rights. ^ x

6.09. On request, execute an estoppel certificate that states the ( mnnicj)cement Date and

Termination Date of the lease, identifies any amendments to the lease, ilcvTibfe any rights to

extend the Term or purchase rights, lists de£M$kfcby LaWord, and pro'^M^any other
information reasonably requested. If Landlord sellsPffic Piattfe©^ Tenant musjUieliver to the
buyer or the buyer's lender a subordination, nondiMurh:ince, and attornment agreement

reasonably satisfactory to the buyer andJjs lender. Ten.mi's obligation to deliver the agreement

may be conditioned on buyer's agreemelt to hnimi this Lease-According to its terms, but buyer

will not be estopped to act on Tenant's default under this Lease, ^t*

6.10. Maintain a fully functioning luck s^tem on the premises. Any changes to the lock

systems shall receive the pjp^|#written approval#fthe Landl@rd through Director and any and all

other necessary depaitotnts./bnaid" or commis^ons of the City of San Antonio, including, but

not limited to, the^B^c and IX sign Review^ Commission; and ensure that the Landlord
through Director or his/fflRdesii;nCi.' will be provided a copy of keys to enter the leased premises.

V

6.11 ^glgg^ Sports: T^pnt shall provide Landlord a copy of all written sales tax reports

reported, to" the Texas. State Controller ("Comptroller") contemporaneously with such report
being delivered to Comptroller, iftjomptroller rules do not require Tenant to make a monthly

sales* taX>report, Tenant quarterly; or annual report to the City shall include a monthly

breakdown$ftotal sales-

6.12. Records: Tenant shall keep and maintain full and accurate books as required by

the Texas State Col^brollef!"

6.13. Tenant agrees to work with and/or participate in programs provided by the City to

enhance and increase potential business practices and maximizes business plans such as but not

limited to: merchandising, display layout, finance, customer experience, sales, marketing, etc.
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7. Indemnity.

7.01. TENANT covenants and agrees to FULLY INDEMNIFY, DEFEND and

HOLD HARMLESS, the CITY and the elected officials, employees, officers, directors,

volunteers and representatives of the CITY, individually and collectively, from and against

any and all costs, claims, liens, damages, losses, expenses, fees, fines, penalties, proceedings,

actions, demands, causes of action, liability and suits of any kind and nature, including but

not limited to, personal or bodily injury, death and property damage, made upon the CITY

directly or indirectly arising out of, resulting from or related toJiirmNT' activities under
this Agreement, including any acts or omissions of TENANT^^y agent, officer, director,
representative, employee, Tenant or subcontractor of HHv3||gr/, and their respective

officers, agents employees, directors and representatives"wile iirute exercise of the rights

or performance of the duties under this Agreemeny^|(e%idemnitCprovided for in this
paragraph shall not apply to any liability resulting from the negligence of CITY, it s

officers or employees, in instances where such njgligence causes personalinijury, death, or
property damage. IN THE EVENT TENA#T<i|ND CIEY ARE FOUND JOINTLY

LIABLE BY A COURT OF COMPETENT JUlRsbK IpH^ LIABILITY SHALL BE
APPORTIONED COMPARATIVELY IN ACCORD \NCE WITH THE LAWS FOR THE

STATE OF TEXAS, WITHOUT, HOWEVER, >\AI\TNG ANY GOVERNMENTAL

IMMUNITY AVAILABLE TO THE^SEY UNDER TEXAS LAW AND WITHOUT
WAIVING ANY DEFENSES OF THE FJlTtES UNDER ^

\

\

7.02. The provisions of this INDEMNITY are solely for the benefit of the parties

hereto and not mtende4**fi||reate or grant any rights^contractual or otherwise, to any
other person or entity«*TENA^t shall advise the CITY in writing within 24 hours of any
claim or demand against the CITY or TENA^faiown to TENANT related to or arising
out of TENANT' activiftigyimdejhhis AGREEIVMIt and shall see to the investigation and
defense of such claim or^^p^d at TE^fNT^t cost. The CITY shall have the right, at its
option and at-ftetQwti^xpenf^to participate in such defense without relieving TENANT of
any of its obligations under this paragraph.

8. TenanfyNcgative Promises.

Tenant promises that it will not:

8.01. Use the^emiies for any purpose other than the Permitted Use.

8.02. Create a nuisance.

8.03. Interfere with any other tenant's normal business operations or Landlord's

management of La Villita.

8.04. Permit waste.
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8.05. Use the Premises in any way that would increase insurance premiums or void

insurance on the Premises.

8.06. Alter the Premises without Landlord's written consent.

8.07. Allow a lien to be placed on the Premises.

9. Landlord's Affirmative Promises.

Landlord promises that it will:

9.01. Lease to Tenant the Premises for the entire Term beginning on the Commencement

Date and ending on the Termination Date.

9.02. Obey all applicable laws with respect 4|>Xandlordj:s operation ol I a Villita and its

Common Areas. X« -

9.03. Repair, replace, and maintain the (a) roof, (b) foundation, (c) Common Areas, (d)

structural soundness of the exterior wdttsj doors, and winders, and (e) HVAC serving the

Premises.

9.04 Seek input from Tenants and take Tenant's concerns into consideration during

programming, openiiu>n. policy diul or budget decisions. Landlord shall be open to accepting

input from Tenant which *..in Iv submitted to the,Facilities Ivlanager in writing at any time during

the Lease term.

10. Landlord's NcguliM- Promise.

10.01. Landli'iil pioniiv.^ tlutf if*will not interfere with Tenant's possession of the

Premises as long as Tenant%-not in default.

V

10.02. Landlord promises that it will not communicate with any person regarding lease

and contract issues other thjiii Tenant and such persons as Tenant has indicated in writing are

Tenant's attorne\s. agents ahd/or lobbyists.

11. Construction of Premises and Alterations.

11.01. All improvements required for Tenant's Work to be made to the Premises shall be

substantially as set forth in Attachment II and any other requirements required by the City.

Tenant shall construct and install all of its improvements (including both fixtures and equipment)

to the Premises so that the Premises will provide attractive, well-designed facilities that promote

the marketing of restaurant food and beverage services and present a positive image to La Villita
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patrons.

11.02. Tenant shall immediately apply for and diligently pursue, at Tenant's expense, any

and all permits required to perform Tenant's Work. Tenant, at its expense, shall construct, equip

and complete the Tenant's Work at all times with due diligence and in a good and workmanlike

manner in accordance with all applicable legal and code requirements, in order to complete the

same and open the Premises for business to the public no later jthan 120 days after the

Commencement Date. *^s

11.03. All such construction shall be completed free and. cl4K.of all liens, encumbrances

and security instruments. If any mechanics', materialmens®Dr otrW^en is filed against the
Premises or any interest in this Agreement as a result of$|y w^rk or act of Tenant, Tenant shall

fully and completely discharge the lien and have it relejiiSafcom record by payment or posting a
bond within 20 days after the filing thereof.

11.04. Tenant shall deliver to the Director a ftqpy ofjt^§^^rtificate of Occupancy with

respect to the Premises within 20 days after Tenant's receipt thereof from the City.

11.05. Tenant shall not construfeL *>r allow to be conMi ucted, any improvements or

structures on the Leased Premises nor shall ^Tenant make, or allow to be made, any alterations to
the Leased Premises without the prior written approval of the Landlord through Director and any

and all other necessary departments, boards or commissions of the City of San Antonio,

including, but not limited t@,|tae Historic and Design Review Commission.

11.06. Tenant shall not at^Dh anything to the exterior of the Premises including but not

limited to telecommunications or cither electronic equipment.

11.07.,Ph5®i^l<additionSflr imprSvements to the Premises made by Tenant will become

the property of Lanij&lKL Landlord may require that Tenant, at the end of the Term and at

Tenant's expense, remove any physical additions and improvements, repair any alterations, and

restore the Premises to the\ohdition existing at the Commencement Date, normal wear excepted.

City will^jprovide rental abatements in the amount of 90% of approved,

documented, and .verified cajjftal improvements to the lease space over the first five (5) years of
the lease agreemerit^Any and all improvements must be reviewed and approved by City.

12. Insurance.

12.01. Prior to the commencement of any work under this Agreement, Tenant shall

furnish copies of all required endorsements and completed Certificate(s) of Insurance to the

City's Department for Culture & Creative Development, which shall be clearly labeled "La

Villita - Cafe" in the Description of Operations block of the Certificate. The Certificate(s) shall

be completed by an agent and signed by a person authorized by that insurer to bind coverage on
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its behalf. The City will not accept a Memorandum of Insurance or Binder as proof of insurance.

The certificate(s) must have the agent's signature and phone number, and be mailed, with copies

of all applicable endorsements, directly from the insurer's authorized representative to the City.

The City shall have no duty to pay or perform under this Agreement until such certificate and

endorsements have been received and approved by the City's Department for Culture & Creative

Development. No officer or employee, other than the City's Risk Manager, shall have authority

to waive this requirement.

12.02. The City reserves the right to review the insurang^equirements of this Article
during the effective period of this Agreement and any extension jOisfflaewal hereof and to modify

insurance coverage and their limits when deemed necessary 3jfl prualnkby City's Risk Manager
based upon changes in statutory law, court decisions, of^circumstances surrounding this

Agreement. In no instance will City allow modification whereby City may !t|cur increased risk.

12.03. A Tenant's financial integrity is of interest tWthe City; therefore, subject to

Tenant's right to maintain reasonable deductibles in sueli aiiupra^as are approved by the City,

Tenant shall obtain and maintain in full force and effcel for the duration of this Agreement, and

any extension hereof, at Tenant's sole<|gxpense, insuniikv co\erage written on an occurrence

basis, unless otherwise indicated, by companies authorized to do business in the State of Texas

and with an A.M Best's rating of no less tHaffA- (VII), in the following types and for an amount

not less than the amount listed below:

TYPE AMOUNTS

c. Workers' Compensation

2. Employers' Liability

3. Broad form Commercial General

Liabi|ity Insurance to include coverage for

the following

a. Premises operation!

b. indoppadent Contractors

c. Products/completed operations

d. PersonalTlgury ""
e. Contractual Liability

f. Damage to property rented by

Tenant

g. Host Liquor Liability, if

alcoholic beverages are served on

the Premises

h. Liquor Legal Liability

Insurance if alcoholic beverages

Statutory Limits

$5OO,0OO/$5OO,OOO/$5OO,OOO

For Bodily Injury and Property Damage

of $ 1,000,000 per occurrence;

$2,000,000 General Aggregate, or its

equivalent in Umbrella or Excess

Liability Coverage

f. $100,000
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are sold on the Premises

4. Business Automobile Liability

a. Owned/leased vehicles

b. Non-owned vehicles

c. Hired Vehicles

5. Alcohol

Combined Single Limit for Bodily Injury

and Property Damage of $1,000,000 per

occurrence

12.04. Tenant agrees to require, by written c^tttra(Ct, that all subcontractors providing

goods or services hereunder obtain the same insurajjjH coverage required ofTenant herein, and
provide a certificate of insurance and endors

additional insured. Tenant shall provide the CITY

the commencement of any work by the subcontractor.

at narrte the Tenant and the CITY as

said cc^plieate and endorsement prior to

his provision may be modified by City's

Risk Manager, without subsequent City^Council appro\ jI. when deemed necessary and prudent,

based upon changes in statutory law, court decisions, »>r circumstances surrounding this

agreement. Such modification may be enacted by letter signed by City's Risk Manager, which

shall become a part of the contract for all purposes.

12.05. As they apply to the limits required by the City, the City shall be entitled, upon

request and without expense, to receive copies of the policies, declaration page, and all

endorsements thereto and may require the deletion, revision, or modification of particular policy

terms, conditions, limitations, or exclusions (except where policy provisions are established by

law or regulation binding upon .Either of the parties hereto or the underwriter of any such

policies). Tenant shall be required to comply with any such requests and shall submit a copy of

the replacement certificate of insurance to City at the address provided below within 10 days of

the requested change^Tehant shallpay any costs incurred resulting from said changes.

City ofSan Antonio

Attn: Finance Department -Purchasing Division

P.O. Box 83>906
San Antonio, Te^as 78283-3966

12.06. Tenant agrees that with respect to the above required insurance, all insurance

policies are to contain or be endorsed to contain the following provisions:

• Name the City, its officers, officials, employees, volunteers, and elected representatives

as additional insured by endorsement, as respects operations and activities of, or on

behalf of, the named insured performed under contract with the City, with the exception

of the workers' compensation and professional liability policies;

• Provide for an endorsement that the "other insurance" clause shall not apply to the City

of San Antonio where the City is an additional insured shown on the policy;
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• Workers' compensation, employers' liability, general liability and automobile liability

policies will provide a waiver of subrogation in favor of the City; and

• Provide advance written notice directly to City of any suspension, cancellation, non-

renewal or material change in coverage, and not less than ten (10) calendar days advance

notice for nonpayment ofpremium.

12.07. Within five (5) calendar days of a suspension, cancellation or non-renewal of

coverage, Tenant shall provide a replacement Certificate of ^lh&ui$nce and applicable

endorsements to City. City shall have the option to suspend Tenatif s performance should there

be a lapse in coverage at any time during this contract. Failuge to<,|>ij>vide and to maintain the

required insurance shall constitute a material breach of this Affleemeri^u

12.08. In addition to any other remedies the City may have upon Tenant's failure to

provide and maintain any insurance or policy endorsements to the extent and within the time

herein required, the City shall have the right to .order Tenant to stop work hereunder, and/or

withhold any payment(s) which become due to Tenant herefinder until Tenant demonstrates

compliance with the requirements hereof. *" "* "N

12.09. Nothing herein contained shall be construed as limiting in any way the extent to

which Tenant may be held responsible for payments of damagfeto persons or property resulting

from Tenant's or its subcontractors' perfofrti^feof the work covered under this Agreement.
\ *-» ■

12.10. It is agreed that Tenant's insurance shall be deemed primary and non-contributory

with respect to any insurance or self insurance carried by the City of San Antonio for liability

arising out of operations under this Agreement.'

12.11. It is understood and agreed that the insurance required is in addition to and

separate from any other obligation contained in this Agreement and that no claim or action by or

on behalf of the City shall be limited to insurance coverage provided.

12.12. Tenant a^nd any Subcontractors are responsible for all damage to their own

equipment and/or property.

12.13. If Tenant makes leasehold improvements, Tenant must provide Builder's Risk

Insurance Ggperage, Worker's Compensation and Employer's Liability Insurance Coverage,

Professional Liability Insurance Coverage and any other liability or other insurance required by

Landlord's Risk^Manager. The policies likewise must be in amounts required by Landlord's

Risk Manager and irtust cover all risks of physical loss during the term of any construction

contract and until work is accepted by the City of San Antonio. Tenant must maintain the

insurance during the construction phase. Tenant or its contractors or subcontractors must further

provide payment and performance bonds naming Landlord as indemnitee. If the construction is

minor, Tenant may request the requirements of this Section be waived, but a waiver may be

granted only by Landlord's Risk Manager. In deciding whether to waive, Landlord's Risk

manager has absolute discretion. The Risk Manager may make the waiver without further action

of council.
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12.14. Tenant understands and agrees that violation of the insurance requirements of this

section would be a material breach of this lease and cause for the Landlord to terminate without

the opportunity to cure. Because Landlord's damages from such a breach would be difficult to

estimate or quantify, Tenant accepts the amount of $50 per day in violation of this section as a

reasonable, negotiated estimate of Landlord's damages.

13. Release of Claims/Subrogation.

The insurance requirements of this Lease are a bargained-Jfor allocation of risk of loss.

Landlord and Tenant release each other from claims arisingframjnjury or loss to either of
them or to third parties to which they are liable, if «p injui&qr loss is covered by

insurance the waiving party is required by this LeaseJ|||naintain, whether or not the party

actually has the insurance ("Covered Claims"^. Thlf reilase is additional to and does not
limit any other release contained in this lease. I andlord and Tenant, to the maximum

extent allowable without causing cancellation of a requ^d policy, will^require their

insurers to waive subrogation against each other fo>C«>credi0iaims.

14. Environmental Matters.

14.01. "Environmental Laws" nKans1fpp|icable federal, state, und local laws relating to
protection of the public health, welfare, and^e environment, including without limitation, those

laws relating to the storage, handling, and use qf chemicals and other hazardous substances,

those relating to the generation, processing, ^Jteatment, stprage, transport, disposal, or other

management of waste materiUs of any kind, and those relating to the protection of

environmentally sensitive areas. *

14.02. ''Hazardous^ateriar'j^^^.tjhapsrdous substance," "pollution or contaminant,"

"petroleum," and Natural gas liquids," as those terms are defined by or used in Environmental
Laws, or-fhat are regulated because of their effect or potential effect on human health and the
environment. * '

14.03. "Release" mSs depositing, spilling, pumping, pouring, emitting, emptying,

discharging, injecting, escaping, leaching, dumping, or disposing.

14.04. In its^ttse of«ftie Premises, Tenant must comply with all applicable Environmental
Laws and must cause^ts employees, agents, and contractors on the Premises to do so as well.

Tenant will obtain all permits required under Environmental Law for its use of the Premises. At

least 180 days before expiration of any such permit, Tenant must present proof to Landlord that

it has applied for renewal.

14.05. Tenant must not allow the Release of any Hazardous Material from its use of the

Premises on, onto, or from the Property. Tenant further must not to handle, use, or otherwise
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manage any Hazardous Material on the Premises or the Property in violation of any

Environmental Laws or in any but a reasonable and prudent manner.

14.06. Tenant must to immediately provide to Landlord copies of: (i) any documents

required to be submitted to a Governmental Authority under Environmental Law; (ii) any notice

alleging a violation of Environmental Law, or (iii) any demand from or allegation by any third

party in relation to Hazardous Materials or Environmental Law. Tenant must promptly deliver to

Landlord any information it receives regarding any Release of Hazardous Materials on, to, from,

or about the Premises.

14.07. Landlord may conduct, at Tenant's expense, periodic inspections of the Premises

and Tenant's operations thereon to assure compliance with Tenant's environmental covenants.

Tenant need not pay the expense ofmore than one suchjihspection in any H-month period.

14.08. If Tenant breaches any of its representations, warranties or covenanjs, Tenant at its

sole expense, must take all actions required, including-^drorpiew^l cleanup of the Premises, to
comply with the representations, warranties, and covenaft|s or applicable law. Tenant must take

all action required by applicable Environmental Laws. IfTenant's actions under this provision

involve cleaning up a Release of Haajjttlaus Materials, Te^uttiyt must perform the cleanup
consistently with residential use of the P"nsmi|fes and will not uii|||pf institutional controls or
engineering controls in lieu of clean-up. Tenant will further obtaffa Certificate of Completion

from the TCEQ's Voluntary Cleanup Program. Institutional controls include laws, rules, or

regulations or private prohibitions limiting usdof a property, such as a prohibition against water

well use within a certain contaminated track: or area of a local government's jurisdiction.

Engineering controls. Spaean physical apparatus such as an asphalt or concrete cap, detention
basin, extraction well, or Other engineered device to control, contain, or remove pollutants.

14.0:9. Tenantjaiust mdonnify Landka:*! and hold Landlord and its officials, employees,

and contractors from teS, cost, liability, or expense (including, but not limited to, attorneys' fees

and expenses, including^all attorney's fees and expenses incurred by Tenant in enforcing this

indemnity) arising from or relating to breach of Tenant's environmental representations,

warranties, and covenants.

14.10 Grease Trap. Tenant shall be responsible for the regular disposal of any grease

generated on the Premises and the regular cleaning and maintenance of any grease traps.

15. Landlord's Municipal Powers.

Landlord is a municipality as well as landlord under this Lease. As a municipality, it may from

time to time exercise municipal powers unrelated to the Lease that will nevertheless adversely

affect Tenant. Such actions may include redirection of traffic, street closures, or other actions

intended to facilitate public safety, the public interest, or the conduct of major events. No such

action by Landlord as a municipality is a breach of Landlord's duties as landlord or entitles
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Tenant to any relief under this Lease. Likewise, no breach of contract or other duty by municipal

utility providers is a breach of Landlord's duties as landlord or entitles Tenant to any relief under

this Lease. Tenant has no more rights under this Lease than it would if its landlord were a

private entity.

16. Prohibited Interests in Contracts.

16.01. The Charter of the City of San Antonio and its Ethicsylilfl^rohibit a City officer

or employee, as defined in Section 2-52 of the Ethics Code, fronmaving a financial interest in

any contract with the City or any City agency such as citj|jbw(^ utilities. An officer or
employee has a "prohibited financial interest" in a contract \vw§ the Cityn^ in the sale to the City

of land, materials, supplies or service, if any of the following individuals} or entities is a party to

the contract or sale: ^!

(i) a City officer or employee;

(ii) his parent, child or spouse;

(iii) a business entity in whichilhe officer or employee, or his parent, child or spouse

owns (i) 10% or more of the votmg stock or shares nflhc business entity, or (ii) 10% or

more of the fair market value of theJustness entity;

(iv) a business entity in which any individual or entity above listed is a (i) subcontractor

on a City contract, (ii| a partner, or (iii) a parent or subsidiary business entity.

16.02. Tenant warrants and certifies as follows:

(i) Tenant and its .officers, employees and agents are neither officers nor employees of

the City. ^w

(ii) Tenant "r?t& tendered 4o the City a Discretionary Contracts Disclosure Statement in

compliance with the City's Ethics Code.
-, ■ x

16.03. Tenant acknowledges that City's reliance on the above warranties and

certificationsim| teasonabl e.

17. Casualty/Total or Partial Destruction.

17.01. If the Premises are damaged by casualty and can be restored within ninety days,

Landlord will, if funding is available, at its expense, restore the roof, foundation, exterior doors,

windows, Common Areas, and structural soundness of the exterior walls of the Premises.

Restoration must be to substantially the same condition existing before the casualty. If Landlord

fails to complete the portion of the restoration for which Landlord is responsible within ninety

days from the date of written notification by Tenant to Landlord of the casualty, Tenant may
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terminate this lease by written notice delivered to Landlord before Landlord completes

Landlord's restoration obligations.

17.02. If the Premises cannot be restored within ninety days from the date of written

notification by Tenant to Landlord, Landlord has an option to restore the Premises. If Landlord

chooses not to restore, this lease will terminate. If Landlord chooses to restore, Landlord will

notify Tenant of the estimated time to restore and give Tenant an optipn to terminate this lease

by notifying Landlord within ten days. If Tenant does not terminate tlis lease, the lease will

continue, and Landlord will restore the Premises as provided abov?e.-v

17.03. To the extent the Premises are untenantable after the ^casualty; the Rent will be

adjusted as may be deemed fair and reasonable by Landlord.

17.04. If Landlord is obligated to rebuild or chooses to do so, Tenant must promptly

rebuild and restore all improvements the maintenance of which, are its responsibility under this

Lease. Restoration must be to substantially the same asadition^xisting before thefeasualty.

17.05. As with the insurance requirements, the rebuilding obligations of this paragraph

are a bargained-for allocation of risk. . -

17.06 If, during any approved renovations, the interior of tibe Premises is found to be
damaged by water due to Landlord's failure toperform its maintenance obligations or asbestos or

lead paint is discovered Lajidloid will, if funding is available, at its expense, restore the damaged

interior areas of the Premises, excluding Tenant's furniture, fixtures and other personal property.

If Landlord fails to complete the pprtion of the restoration for which Landlord is responsible

within ninety days from tffeilate ofwritten notification by Tenant to Landlord of the casualty,

Tenant may as its sole remedy tedniua^e this lease by written notice delivered to Landlord before

Landlord completes L^ndlord'^s restoration obligations.

17.07 If the Premises cannot be restored within ninety days from the date of written

notification by Tenant to Landlord, Landlord has an option to restore the Premises. If Landlord

chooses not torestore, this lease will terminate. If Landlord chooses to restore, Landlord will

notify Tenant |>fthe estimateliime to restore and give Tenant an option to terminate this lease
by notifying Landjprd within ten days. If Tenant does not terminate this lease, the lease will

continue, and Landioifid will-restore the Premises as provided above.

18. Condemnation/Substantial or Partial Taking.

18.01. If the Premises cannot be used for the purposes contemplated by this lease because

of condemnation or purchase in lieu of condemnation, this lease will terminate.

18.02. If there is a condemnation or purchase in lieu of condemnation and this lease is not

terminated, Landlord will, at Landlord's expense, restore the Premises, and the Rent payable

during the unexpired portion of the Term will be adjusted as may be fair and reasonable.
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18.03. Tenant will have no claim to the condemnation award or proceeds in lieu of

condemnation.

19. Holdover.

If Tenant holds over after termination or expiration of this Lease, the terms of this Lease apply

during the holdover period, except (A) the Lease shall have a montfcroroQnth term, and (B) the

Base Rent is 110% ofwhat it was immediately before the term ended

20. Contractual Lien.

20.01. To secure the payment of Rent and the foil performance of this Lease by Tenant,

Tenant hereby grants to Landlord an express first Mid prior security interest and contract lien on

all property (including fixtures, furniture, fumisjiilgsy-equipment, chattels, merc&griftise, goods,
inventory, and all other personal property) that may rrow or h©feaKter be placed Jfi the Premises

and all additions, accessions and replacement thereto, and all proceeds therefrom and also upon

all proceeds of any insurance that may accrue to Tenant by reason of destruction of or damage to

any such property ("Collateral"). Tenant must not remove^t& Collateral from the Premises
without Landlord's written consent until llent arrearages then dui^tb Landlord are paid in full.

Tenant waives all exemption laws in favor of this lien and security interest. Landlord does not

waive its statutory lien, and this lien and security interest is cumulative with the statutory lien.

20.02. In case of an event of default, Landlord may, in addition to any other remedies,

enter the Premises and take possession of any and all personal property of Tenant situated on the

Premises, without liability fpr trespass or conversion. This lien may be foreclosed with or

without court proceedings oy,j)u£>lic or |»rivate sale provided Landlord gives Tenant at least 10-

days notice of&Bxtimi> and place of sale. Landlord has the right to bid and purchase at the sale.
Any saletw disposition of the Collateral made under this section is commercially reasonable (A)

if held at the Premises or where the Collateral is located and (A) if the time, place, and method of

sale and a general description of th^Collateral to be sold is advertised in a daily newspaper
published ^Kjjfae county in wMch the property is located for five consecutive days before the date
of sale. Tenant must inform ysndlord as soon as reasonably possible after receiving the notice of

sale about any arid all prospects of whom Tenant is aware who have any interest in purchasing

any of the Collateralr^Tenant must further inform Landlord of any marketing or selling activity

that Tenant believes "will bring a fair sale price for the Collateral, balancing the cost of the

activity. Should Tenant fail to cooperate in offering information to assist in the disposition of the

Collateral, Tenant should not be heard to complain about the Landlord's disposition made

according to this Lease.

20.03. The proceeds from any disposition of the Collateral, less any and all expenses

connected with the taking of possession, holding and selling of the Collateral (including

reasonable attorney's fees and other expenses), will be applied as a credit against the
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indebtedness secured by the security interest granted in this paragraph. Any surplus goes to

Tenant or as otherwise required by law, and the Tenant must pay any deficiencies forthwith.

Contemporaneously with the execution of this Lease (and if requested hereafter by Landlord),

Tenant shall execute and deliver to Landlord Uniform Commercial Code financing statements in

sufficient form so that, when properly filed, the security interest will be perfected. If Landlord

requests, Tenant must also execute and deliver to Landlord Uniform Commercial Code financing

statement change instruments in sufficient form to reflect any^proper amendment of,

modification in, or extension of the contract lien and security mteresJpBfeiky granted. A carbon,
photographic, or other reproduction of this Lease is sufficient^ as a financing statement. In

addition to all of its rights, Landlord also has all the rights and^r^Aes of a secured party under
the Uniform Commercial Code as adopted in Texas. Lanplord liyiy* execute any financing
statement as agent for Tenant so that the document is in propef-form to bS Ifiled.

21. Default, Remedies for Default.

21.01. Events of Default. If Tenant permits or fails "to prevent any o/ the following

occurrences, it is a Tenant event of default:

21.01.01. Tenant fails to pay any installment ofi^jB&t when due.

\
21.01.02. Tenant fails to comply with any term, provision or covenant of this

Lease, other than the payment of rental or expenses demanded by Landlord and does not

cure such failure within 30 days a^ter written notice thereof to Tenant, or any

representation or warranty by Tenant is false or misleading in any material respect when

given to Landlord. t

21.01.03. TnisxLease.|br the^pejnises or any part thereof is taken upon execution

or bjr^otti^psocess of\ltw directed**against Tenant, or is taken upon or subject to any

attachment at^dinstancfebf any creditor or claimant against Tenant, and the attachment
is not to be discharged or disposed of within 30 days after the levy thereof.

X
^-21.01.04. Terltot files a petition in bankruptcy or insolvency or for reorganization

or amusement underlhe bankruptcy laws of the United States or under any insolvency
act of any*-state, or Voluntarily takes advantage of any such law or act by answer or

otherwise, or*-4s dissolved, or makes a transfer in fraud of creditors or makes an

assignment forthe benefit of creditors, or admits in writing its inability to pay its debts as

they mature.

21.01.05. Involuntary proceedings under any such bankruptcy law or insolvency

act or for the dissolution of Tenant is instituted against Tenant, as the case may be, or a

receiver or trustee of all or substantially all of the property of Tenant is appointed, and

such proceeding is not dismissed or such receivership or trusteeship vacated within sixty

(60) days after such institution or appointment.
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21.01.06. Tenant deserts, vacates or abandons all or any portion of the Premises,

or ceases to physically occupy any substantial portion of the Premises and continuously

operate its business on the Premises, or fails to commence business operations in the

Premises on or before the Commencement Date. If Tenant removes or makes

preparations to remove its goods, equipment, inventory, and fixtures (other than in the

normal course of business) in amounts sufficient to indicate a .probable intent to vacate

the Premises, Tenant's breach is established conclusively. < -

21.01.07. Tenant does or permits to be done anyihiMyvhich creates a lien upon

the Premises. .* \

21.01.08. The business operated by Tenant is closed for failure to pay any State

sales tax as required or for any other reason, other than repairs, death "of the principals of

Tenant, or normal business holidays. ^ \

21.01.09. This Lease or the estate of 1 en ant hereunder is transferred to, or passes

to any other person or party except in a manner permitted herein.

21.02. Remediesfor Default^ Upon the occurrence of any Tenant event of default,

Landlord has the option to pursue anyone or more of the following:

21.02.01. In addition to, and without limiting any other remedies available to

Landlord at law or in equity, immediately terminate this Lease and all rights of Tenant

hereunder. 4 Upon termination, Tenant i$ust immediately surrender the Premises to

Landlord. If Tempt fails to do so, Landlord may, without prejudice to any other remedy,

enter and take possession, of ttfc premises or any part thereof and expel or remove Tenant

and ^y^^Br^ierson w}io may be occupying the Premises or any part thereof, by force if

necessary, without being liable for prosecution or any claim of damages.

^ 21.02.02. Hn|er upon and take possession of the Premises or any part thereof and

expel or remove Tenant and any other person who may be occupying said Premises or

any p&ipthereof, by foi&e if necessary, without being liable for prosecution or any claim
for damages.therefor without having terminated the Lease.

21.02.03. Enter upon the Premises, by force if necessary, without being liable for

prosecution or any claim for damages, and do whatever Tenant is obligated to do under

the terms of this Lease. In such case, Tenant must reimburse Landlord on demand for

expenses Landlord may incur in thus effecting compliance with Tenant's obligations.

Landlord is not liable for any damages resulting to the Tenant from such action.

21.02.04. Alter all locks and other security devices at the Premises without

terminating this Lease. If Landlord does so:
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(i) Landlord need not allow Tenant re-entry to the Premises or provide Tenant

with a new key unless and until Tenant cures any and all defaults under this

Lease,

(ii) Landlord may refuse to give Tenant a new key unless Tenant establishes a

security deposit by an amount determined by Landlord,

(iii) If Landlord does provide Tenant with a ke\, it will do so only during the

Landlord's regular business hours, and

(iv) Tenant must pay Landlord all costs and expenses incurred by Landlord in

connection with altering the locks and q#ier security devices^ x

Landlord's remedies and rights under this Lease entirely supersede and supplant^ the provisions

of Texas Property Code §93.002. *. ■ .

21.03. Repossession and Alteration of Locks. Landlord's exercise of one or more

remedies is not acceptance of Tenantfe - jsj^rported surrencfer of the Premises, whether by
agreement or by operation of law. SurM^epcan occur oniy/by the written agreement of
Landlord and Tenant. No such alteration of locks or other security devices and no removal or

other exercise of dominion by Landlord over the property of Tenant or others at the Premises is

unauthorized or constitutes conversion. Tenant consents to Landlord's exercise of dominion

over Tenant's property within the Premises in base of Tenant's default. Tenant waives (A) all

claims for damages by xeason of\such reentry, Repossession, or alteration of locks or other

security devices and (B) all claims for damages\by reason of any distress warrant, forcible

detainer proceedings, sequestration ^H^e|djin^,or other legal process. Re-entry by Landlord

may be pursuant to judgment o|j|gined in fore^P detainer proceedings or other legal proceedings
or without the necessity for anyi%al proceedings, as Landlord may elect. Landlord is not liable

in trespass or otherwise for such re-entey. Landlord's remedies and rights under this Lease

entirely supersede and supplant the provisions of Texas Property Code § 93.002.

21.Q4TBffect of Termination. If Landlord terminates the Lease for an event of default,

then despite the termination, Tenant is liable for and must pay Landlord, at the Address for

Payment of Rent, all Rent accrued to the date of termination. Landlord's acceptance of past-due

rent after termination does not reinstate the Lease.

21.05. Effect if No Termination. If Landlord repossesses the Premises without

terminating the Lease, then Tenant is liable for and must pay Landlord, at the Address for

Payment of Rent, all Rent accrued to the date of repossession, plus Rent due during the

remainder of the term until the date of expiration. Tenant's obligation is diminished by any net

sums thereafter received by Landlord through reletting the Premises (after deducting expenses of

reletting). Tenant is liable for the full Rent for the remainder of the Lease term if the Premises
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are not relet. In no event is Tenant entitled to any excess of any rental obtained by reletting over

and above the Rent. Actions to collect amounts due by Tenant to Landlord may be brought at

one time or from time to time, on one or more occasions, without the necessity of Landlord's

waiting until expiration of the Lease term. In the alternative, if Landlord relets the Premises,

Landlord may recover from Tenant (A) the unpaid Rent accrued before Tenant's default, plus

(B) the then present value of the amount by which the Rent for the remainder of the term exceeds

the rental received from reletting the Premises. Present value is computed by allowing interest at

1% in excess of the discount rate of the Federal Reserve Bank of Dallas*, Texas. No repossession

of the Premises by Landlord hereunder is either an acceptance^af surrender or an election to

terminate this Lease. Neither does it cause a forfeiture of Rent remaining to be paid during the

balance of the Lease term, unless a written notice of such intention lilffiyen to Tenant or unless

the termination thereof be decreed by a court of competent jurisdiction. Notwithstanding
Landlord's right to relet and collect the difference in jrental values, Landlord may, at any time

after default, terminate this Lease. Landlord also,may decline to repossess the Premises, and

may from time to time, without terminating this L«^e, recover all rent as it becornes due.

21.06. Liability for Costs Incurred. If Tenant defaults, in addition to any other sum

required by this Lease, Tenant must als^ pay to Landlord, at the Address for Payment of Rent,

(A) brokers and management fees incurred by Landlord in connection with reletting the whole or

any part of the Premises; (B) the costs of removing and storing Teinant's or any other occupant's

property, (C) the costs of repairing, altering,\remodeUng, or otherwise putting the Premises into a

condition acceptable to a new tenant or tenants, (D) all rental concessions as a result of reletting,

and (E) any and all other costs, fees, and expenses associated with reletting the Premises and all

reasonable expenses incurred by Landlord in 'repossessing the Premises and in enforcing or

defending Landlord's rights and/oar,remedies, including reasonable attorney's fees, which shall

be not less than 10% of^all sums then owing by Tenant to Landlord.

21.07- Qktigqtj.£n to Reimburse. Tf Tenant fails to timely make any payment or cure any

default, Landlord, without an obligation to do so and without waiving default, may make the

payment or remedy the other default for the account of Tenant (and enter the Premises for such

purposes).,. Thereupon Ten|pat must pay upon demand, all costs, expenses, and disbursements
(including"reasonable attorney's fees) incurred by Landlord in taking the remedial action.

21.08. Default by Landlord. If Landlord defaults, Tenant's exclusive remedy is an action

for damages (Tenant-hereby waiving the benefit of any laws granting it a lien upon the property

of Landlord or on rent due Landlord). Tenant is not permitted to withhold Rent. Before filing

any such action Tenarit must give Landlord 30-days prior written notice specifying the alleged

default and giving Landlord opportunity to cure. Unless and until Landlord fails to timely cure a

default after written notice, Tenant has no remedy or cause of action by reason thereof. All

obligations of Landlord are covenants, not conditions. Landlord's liability to Tenant for default

is limited to actual, direct, but not consequential, damages. Tenant hereby waives its statutory

lien under § 91.004 of the Texas Property Code.
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21.09. Payments After Termination. Tenant's payment of money to Landlord after

termination or after notice of default (other than a demand for payment of money within any

applicable cure period) does not reinstate, continue, or extend the term or affect any notice given

to Tenant prior to the payment. After the service of a suit or after any final judgment granting

Landlord possession of the Premises, Landlord may receive and collect any sums due under the

terms of this Lease or may otherwise exercise any of its rights and remedies hereunder. Such

payment, whether as rent or otherwise, does not waive any notice or a, termination of Tenant's

right of possession, or in any manner affect any suit theretofore 1ioft|rnenced or judgment

previously obtained.

21.10. Rights Respecting Personal Property. If ^Landlord^i^es possession of the
Premises under the authority of this Lease, Landlord may keep in plaejPlond use all furniture,

fixtures, and equipment at the Premises, including that owned by or leased t© Tenant at all times

before foreclosure thereon by Landlord or repossession thereof by any l^or thereof or

lienholder thereon. Landlord may also remove from the Preiri|ses (without obra5j||jS§ a distress
warrant, writ of sequestration, or other legal process), all or any^part of the furjiture, fixtures,
equipment, and other property and place same in storage anywhere in the county in which the

Premises are located. In such case, Tenant is liable to Landlord for costs incurred by Landlord in

the removal and storage and must indemnify Landlord from all loss, damage, cost, expense, and

liability arising from or relating to the removal and storage. Landlord also may relinquish all or
any part of the furniture, fixtures, equipment^ and other property to toy person ("Claimant") who

presents to Landlord a copy of any instrument represented to have been executed by Tenant, if

the instrument purports to. grant Claimant the right under various circumstances to take

possession of the property. Landlord need not inquire into the authenticity of the instrument or

Tenant's or Tenant's predecessors-signature thereon. Landlord further need not investigate or

inquire into the validityofthe factual or legal basis on which Claimant purports to act. Tenant

hereby indemnifies Landlon| from all lpss, cost, liability, or expense arising from or relating to

Landlord's relinquishment of property to a Claimant. These rights of Landlord are additional to

any other rights that landlord has or may hereafter have at law or in equity. Tenant stipulates

that the rights herein granted Landlord are commercially reasonable.

21.11. Cumulative Remedies. Each right and remedy provided to Landlord in this Lease

is cumulative lo every otherbright or remedy provided to Landlord by this Lease or applicable
law, including, but.,not limited to, suits for injunctive relief and specific performance. The

exercise or beginnifig^of the exercise by Landlord of one or more of the right or remedy does not

preclude the simultaneous or later exercise by Landlord of another remedy. All costs incurred by

Landlord in collecting any amounts and damages owed by Tenant under this Lease or to enforce

any provision of it, including reasonable attorneys' fees from the date any such matter is turned

over to litigation counsel, are also recoverable by Landlord from Tenant.
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22. Landlord's Mitigation of Damages.

Any duty imposed by law on Landlord to mitigate damages after a default by Tenant under this

Lease will be satisfied in full if Landlord undertakes to lease the Premises to another tenant (a

"Substitute Tenant") in accordance with the following criteria:

22.01. Landlord will have no obligation to solicit or entertain negotiations with any other

prospective tenants for the Premises until Landlord obtains full and complete possession of the

Premises including without limitation, the final and unappealable legal right to relet the Premises

free of any claim of Tenant;

22.02. Landlord will not be obligated to lease or show, the 1'icrniso <>n a priority basis, or

offer the Premises to a prospective tenant when other space in iIk- Muikling suitable for the

prospective tenant's use is (or soon will be) available;,

22.03. Landlord will not be obligated to.4ease the Prerijises to a Substitu^>Tenant for a

Rent less than the current fair market Rent then p>wailingf*foY. similar uses In comparable

buildings in the same market area as the Building, nor will Landlord be obligated to enter into a

new lease under terms and conditions thai are unacceptableto Landlord under Landlord's then
current leasing policies for comparable space in the Building. '#.

22.04. Landlord will not be obligated to enter into a lease with a Substitute Tenant whose

use would:

(i) violate am restriction, covenant, or requirement contained in the lease of another

tenant of La, Villita: \

(ii) adyerseh afTed ilic repui$tiqn.Qf La Villita; or

(iii) be incotafmti h I «-• w ith other users of La Villita.

22.05. Landlord will not be obligated to enter into a lease with any proposed Substitute

Tenant thalMoes not have, M Landlord's reasonable opinion, sufficient financial resources to

operate the Premises in a first class manner; and

22.06. Lanflldtd will not be required to expend any amount of money to alter, remodel,

or otherwise make the Premises suitable for use by a proposed Substitute Tenant unless:

(i) Tenant pays any such sum to Landlord in advance of Landlord's execution of a

lease with the proposed Substitute Tenant (which payment will not be in lieu of any

damages or other sums to which Landlord may be entitled as a result of Tenant's default

under this Lease; or
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(ii) Landlord, in Landlord's reasonable discretion, determines that any such

expenditure is financially justified in connection with entering into a lease with the

prospective Substitute Tenant.

23. Tenant's Bankruptcy.

In addition to other available remedies, if Tenant becomes the subject of a voluntary or

involuntary bankruptcy, reorganization, composition, or other sirnimr proceeding under the

federal bankruptcy laws:

23.01. "Adequate protection" of Landlord's interest i|i the Pr^y^es pursuant to Sections
361 and 363 (or their successor sections) of the Bankruptcy Code, 11 O.JSX., Paragraph 101, et

seq., as amended from time to time ("Bankruptcy Cgde"), before assumptl^ii or assignment of

the Lease by Tenant include but are not limited to all (or any part) of the following:

(i) continued payment by Tenant of all Rent due and owing herfiinder and the

performance of all other covenants and obligations hereunder by Tenant;

(ii) hiring security guards to protect the Premises if Tenant abandons or ceases

operations, the obligation of Ten.ini only to be effective^b long as Tenant remains in

possession and control of the Premises to the exclusion of Landlord;

(iii) furnishing an. additional/new security deposit by Tenant in the amount of three

times the then-current monthly Base Rental and Additional Rent payable hereunder.

23.02. "Adequate asMiuncc of future performance" by Tenant or any assignee of Tenant

pursuant to Bankruptcy Code Sivluqj^^jflcludes (but is not be limited to) payment of an

additional/n^W^^iafy Deposit in the arriount of three times the then-current monthly Base
Rental and Additional Rent pa>.iMe hereunder.

23.03. Any person or entity to which this Lease is assigned pursuant to the Bankruptcy

Code, assu^e^without ruriher act of deed, all obligations of Tenant arising under this Lease on

and after theelFective date of such assignment. Any such assignee must, on demand by
Landlord, execute anil deliver to Landlord an instrument confirming the assumption of liability.

23.04. Despite^ anything in this Lease to the contrary, all amounts payable by Tenant to

or on behalf of the Landlord under this Lease, whether or not expressly denominated as "rent",

constitute "rent" for the purposes of Section 502(b)(6) of the Bankruptcy Code.

23.05. If this Lease is assigned to any person or entity pursuant to the Bankruptcy Code,

any and all monies or other considerations payable or otherwise to be delivered to Landlord

(including Base Rentals and other rent hereunder) remain the exclusive property of Landlord and

are not property of Tenant or of the bankruptcy estate of Tenant. Any and all monies or other
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considerations constituting Landlord's property under the preceding sentence not paid or

delivered to Landlord must be held in trust by Tenant or Tenant's bankruptcy estate for the

benefit of Landlord and must be promptly paid to Landlord.

23.06. If Tenant assumes this Lease and proposes to assign it to a specific assignee on

specific terms, Tenant must deliver to Landlord notice of the proposed assignment. The notice

must set forth (i) the name and address of the proposed assignee; (ii) aJJ terms and conditions of

the offer, and (iii) the adequate assurance to be provided Landlord to^isute the assignee's future

performance under the Lease. Tenant must deliver the notice no Utfgr than 20 days after Tenant's

receipt of the proposal, but in no event later than 10 days beJ^e!||Hiant applies to a court of

competent jurisdiction for authority and approval of the proposed asflfanption and assignment.

Landlord thereupon has the prior right and option to accept the assignment itself on the same

terms and conditions and for the same consideration, if any, as Tenant's proposed assignee, less

any brokerage commission otherwise payable b> ihc pioposed assignee. Landlord must exercise
its prior right and option by delivering notice to tenant not later than 30 days after Landlord's

receipt of the notice. i

23.07. To the extent permitted byjaw, this Lease is a contract under which applicable law

excuses Landlord from accepting perfortjaSpce from (or rendering performance to) any person
other than Tenant. V'

24. Warranty Disclaimer.

24.01. There are no implied warranties <i)f merchantability, of fitness for a particular

purpose, or of any other kind arising out of%s lease, and there are no warranties that
extend beyond those expressly stated in this lea^* Without limitation, this Lease contains
no express or implied w^raiity^^JJilie Premises have no latent defects or that the
Premises arc or will remain Suitable for Tenant's purposes.

24.01. Tenant acknowledges it has had ample opportunity to perform due diligence

regarding the Premises and accepts the Premises in their present condition, as-is.

25. Abandoned Property.

Landlord may retaiftrtiestroy, or dispose of any property left on the Premises at the end of the

Term.

26. Appropriations.

All obligations of the City of San Antonio under this instrument are funded through the City of

San Antonio General Fund and are subject to the discretion of City Council whether to

appropriate funding for any given year of a term. If the City Council fails to appropriate money
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for this Lease in an annual City of San Antonio Budget, the City may terminate this Lease and

have no further liability.

27. Sublease, Assignment.

Tenant cannot assign or sublease this lease without Landlord's prior written consent.

Assignments include any transaction in which (A) a material part o£Tenant's assets are sold

outside the ordinary course of business or (B) a change in the identity oftb^ose owning, holding,

or controlling the power to vote of 50% of the equity interest jflhTenant. Tenant shall pay to

Landlord an assignment fee of $2,000.00 for any assignment. iv

28. Dispute Resolution.

28.01. Before bringing any action arising o||t of this agreement, including an action for

declaratory relief but not an action specifically $£c«jjji$ed below^ie disputants must first submit
in good faith to mediation. The parties may not asse^'iimitations^Jaches, waiver, and estoppel

based upon attempts to mediate.

28.02. Filing suit on a claim that should Ix- mediated ^W|gs the filer's right to demand

mediation. But one party's waiver does noi nfTcel another party'l|||gnt. A defendant does not
waive mediation for so long as, within a f^sonable time after ajlpearing, the defendant gives
written notice to the plaintiff or its counsel offntent to require compliance with this paragraph.

28.03. Mediation must be conducted in San Antonio, Bexar County, Texas.

28.04. The party desiring iptief has the bur3|ff to initiate mediation. Waiting for another
party to initiate mediation ^oes not waivethe4Jght to **•

28.05. If the parties can otherwise agree on a mediator, they may do so. Alternatively,

eithej pari\ may petition any court of competent jurisdiction to appoint a mediator. The only

predkiik* issues the court need consider before appointing a mediator are whether (i) the copy of

the coii'u act sbefore the courtis authentic and (ii) the contract was duly signed and delivered by

all parties to be bound to mediate. If neither of those issues is denied under oath, the court may

appoint a mediator Upon motion, without trial.

28.06. Mediatdr fees must be borne equally.

28.07. The parties need not mediate before going to court (1) for either party to seek

emergency injunctive relief or (2) for Landlord to seek forcible entry and detainer relief against

Tenant.
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29. Miscellaneous.

29.01. Applicable Law. This Agreement is entered into in San Antonio, Bexar County,

State of Texas. It's Construction And The Rights, Remedies, And Obligations Arising

Under It Are Governed by The Laws of The State Of Texas. Both parties' obligations under

this agreement are performable in San Antonio, Bexar County, Texas, and venue for any action

arising under this agreement is only in Bexar County, Texas.

29.02. Severability. If any part of this agreement is found invalid or unenforceable, the

finding does not affect the remainder. ^

29.03. Successors. This Agreement inures to tht£ benefitvuf and binds the heirs,

representatives, successors, and permitted assigns of each party. This clause does not authorize

any assignment not otherwise authorized. x x .

29.04. Integration. This Written Agreement Represents The Final Agreement

Between The Parties And May Not Be C^$tradicpJ\By Evidence Of Prior,
Contemporaneous, Or Subsequent Oral Agreements Of The Parties. There Are No Oral

Agreements Between The Parties.

29.05. Modification. This AgreemenTtaay be changed only by a written agreement,
signed by the party against whom enforcement of any modification is sought. Subject to that

restriction, any of this Agreement's terms may be modified by the party entitled to their benefit,

but no modification, express .or.implied, affects the right 'jjjt the modifying party either (i) to
apply any other term or condition or (ii) to apply.the same term or condition to a later or earlier

occasion. Any modification of this Lease must be authorized by an ordinance adopted by City

Council that specifically addresses1^ modifications

29.06. Third Party Beneficiaries. This Agreement benefits the parties and their

successors' and permitted assignsv5nly. It has no third party beneficiaries.

29.07. Notices. Notices must be in writing and by certified mail, return receipt requested,

addressed l»||je parties at thejr respective addresses set forth at the beginning. If the addressee is
a corporation, notices must be addressed to the attention of its President. Notice is complete

three days after deposit, properly addressed and postage prepaid, with the United States Postal

Service. Failure to "use certified mail does not defeat the effectiveness of notice actually

received, but such notice is effective only on actual receipt. Address for notice may be changed

by giving notice.

29.08. Pronouns. Plural constructions include the singular, and singular constructions

include the plural. Whether a pronoun is masculine, feminine, or neuter does not affect meaning

or application of the relevant term. The words "herein," "hereof," and other, similar compounds

of the word "here" refer to the entire Agreement, not just to a part of it.
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29.09. Captions. Paragraph captions are for ease of reference only and do not affect the

interpretation.

29.10. Counterparts. This Agreement may be executed in multiple counterparts, each of

which is an original, whether or not all parties sign the same document. Regardless of their

number, counterparts constitute only one agreement. In making proof of this agreement, one

need not produce or account for more counterparts than necessary to show execution by or on

behalf of all parties.

29.11. Further Assurances. The parties must execute\gnd deliver such additional

documents and instruments as may be necessary to effect ffliy the^rogvisions hereof. But no

such additional documents can alter the rights or obligations of the parties stated in this

agreement. ****»

29.12. Administrative Actions and Agreements. I he Director of Capital Improvements

Management Services ("CIMS") and the Assistant Director for Real Estate of CIMS may,

without further council action, agree to, sign, and deliver on behalf of the City all consents,

certificates, memoranda, estoppels, and modifications of nonmaterial rights and obligations

arising under this Lease and may declaralienant defaults and^ptnrsue remedies for such defaults,
including terminating this Lease. Thiss£2ragfoph does not authorize lease amendments or

renewals without council consent.

29.14. Incorporation ofExhibits. All ejfjbibits to thisiLease are incorporated into it for all

purposes as if fully set forth.

29.15 Tenant understandjrand agrees to^pmply with the Non-Discrimination Policy

of the City of San Antonio contaiii^ini^^^^r 2, Article X of the City Code and further,

shall not discriiniiiate in its operations imUr this lease agreement on the basis of race,
color, religion, national original*,, sexual orientation, gender identity, veteran status, age
or disability, unless exempted by state or federal law, or as otherwise established herein.

30. Night in Old San Vntonio (NIOSA) and Other Events.

30.01. The Landlord reserves the right to grant the San Antonio Conservation Society or

its successors, assigns,-or subcontractors a Lease of all or any portion of adjacent property and/or

a concession to sell beverages, food, and other items on all or any portion of La Villita, other

than the premises hereby expressly demised, during specified hours on those dates in each year

of the duration of the lease in which the Society may sponsor all or any part of the event known

as NIOSA within La Villita. The Tenant expressly recognized that any right, privilege, or

leasehold interest granted to the San Antonio Conservation Society for NIOSA under a separate

lease and/or concession contract controlling access to La Villita is superior to any such right,

privilege or leasehold interest granted Tenant under this Lease Agreement.
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30.02. Rental Fee will be abated during the 15 days annually during month which

NIOSA occurs. All other Fees will not be abated.

30.03. Except in the case of NIOSA and holidays stated above, the gates to La Villita

will remain open from 7:00 a.m. until 6:00 p.m. daily. However, the Tenant understands,

acknowledges and agrees that the Landlord will also from time to time accommodate various

functions or events. Such accommodation may require temporary cloiute§ of points of access to

La Villita and plazas, streets, and open areas in and around La Viljita and/or controlled or limited

access to the Leased Premises. Such closures and/or controlled or limited access shall not

prevent pedestrian access to the Leased Premises entrance fi$e of charge before 6:00 P.M. The

Tenant expressly recognizes that any such accommodationand salso any *aftd all of the Landlord's

fee simple ownership rights and interest as Landlord ftefeunder are sT^erior to any right,
privilege or leasehold interest granted the Tenant under this Lease Agreement|j|nd the Tenant

hereby agrees to cooperate fully with the Landlord pn notification of such accaSJJlpffation. The
Tenant further waives any and all claims for damaged, including but not linured to, loss of

business, which the Tenant may suffer as a result of any such accommodation by the Landlord as

limited by this paragraph.

31. Public Information.

Tenant acknowledges that this instrument is public inlbiniation within the meaning of Chapter

552 of the Texas Government Code and accordingly may be disclosed to the public. Nothing in

this agreement waives an otherwise applicable exception to disclosure.

Page 30 of 35 Pages



In Witness Whereof, the parties have caused their representatives to set their hands.

Landlord:

City of San Antonio, a Texas

municipal corporation

Tenant:

Signature Tenant Name

Name Date

Title

Date

Approved as to Form:

City Attorney
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RECOMMENDED USES

11 Retail

| Gallery

Waking Artist Studio

m Food/Restaurant

^ Event Space/Historic Church

* Nodes of Activity

Retail Corridors



Photo of Buildim
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Attachment I (for Galleries & Working Artist Studio Galleries)

Description of Art and/or Craft to be sold as submitted in the La Villita RFP response within the

Proposed Plan section.

Images of examples of Art and/or Craft to be sold as submitted in the La Villita RFP response

within the Proposed Plan section.

Description of Art related projects to be sold as submitted in the La Villita RFP response within

the Proposed Plan section.

Attachment I (for Retail Shops) .-.

Description of well designed goods, products, and items to be s^lamkubmitted in the La Villita

RFP response within the Proposed Plan section. <j& ^
Images of examples of goods and products to be sold as submifted in tliO La \ illita RFP response

within the Proposed Plan section.
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Attachment II (for Galleries and Working Artist Studio Galleries)

Merchandising Plan: Description ofhow TENANT will display art and/or craft within the leased

premise as submitted in the La Villita RFP response within the Proposed Plan section.

Attachment II (for Retail Shops)

Merchandising Plan: Description ofhow TENANT will display goods ted. products within the

leased premise as submitted in the La Villita RFP response within the Proposed Plan section.

4 ^
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