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ANORDINANCE 2015-04-02-0225

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:

e 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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e Galleries: sale of works of art and/or crafts produced off premises, reducing lease spaces
from twelve to eight; and

e 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 4401111 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;
PASSED AND APPROVED this 2nd day of April, 2015.

otherwise, it is effective ten days after passage.
\ Q.,QTZ. Qh&-«
M A O R

Ivy R. Taylor

ATTIEST: APPROVED AS TO FORM:

\6— Lég')cia M. Vacgk,. City/Clerk I%{S/l'artha G. gp@ﬂa, Actiég) City Attorney
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Description: An Ordinance authorizing the execution of 9 leases within La Villita in response to the Request for
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Attachment I

Retail 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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(Attention: Laura Raffaniello)

Tenant:
Tenant’s Address: Villita, San Antonio, Texas 78205
Building Number _ located at Villita Street and
. depicted on the attached Exhibit A. Premi es includes
Premises: )

an Outdoor Display Area depicted on
consists of a total area of i

Permitted Use:

Commencement Date:

Construction/Set up
Phase:

Tenant’s Work:
A

per square foot monthly

Common\si?\}ea
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: A[j greas, 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,

Villita.

The Director of the Clty,gs@‘? Sa Antomo s De

for Culture and Creat; 3?@ DeveloRment or such ol \
successor departmeh

Director:

2. Grant, Use.

.(“Class 2 Inventory”) as defined in
€ to the La Villita RFP in Attachment A, Part Three, Proposed Plan
 lease agreement as ATTACHMENT 1.

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
IT 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.

any violation of the above
rould be a material breach
CITY that would be
the following charges

2.02.03. TENANT understands and agrees
stated inventory restrictions and Merchandising Display:®
of this Agreement, that just compensation for the h
caused by such violations would be difficult to quar
and procedures are a reasonable and good faith, g
damage which is reasonably certain to occurdfi t

1. The first violation shall result i"a W loe . ANT shall
immediately cure matter upon receipt of tii$ e, ™ \
2. TENANT shall pay CITY $50.00 for each yip]ation thereafter. Each day during

which TENANT has failed t tion shall be deemed a separate
violation.
3.
material brea
cure.
2.03. Inus es described in this section, the Tenant may,

trange for associates to learn, demonstrate,

with the prior written pes )
c ] Leased Premises. Such associates shall be

exhibit or pra

2.05. The T 1ant’ \érees 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 am. — 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 degignated by the Director.
Landlord will give Tenant a minimum of 45 days written notigé pr or to these events.

2.05.04. TENANT understands and agrees that lation of the above stated
: is Agreement, that just
compensation for the harm suffered by CITY that w a1 by such violations

would be difficult to quantify, and that the following charges rocedures are a

1. The first violation shall result in a wr

2. TENANT shall pay CITY $50.00 for eac}

3. At the Landlord’s optign, the fifth or any sugeeeding violation may be deemed
a material breach ani ]
opportunity to cure.

applicable Master Plans. Tenant shall not place any signs on
fed to the }§§‘)\7ision of Tenant’s commercial operations.
\\ M \&

Unified Developmeft
the Premises that are nof
Tenant shall

. e to Landlord under this lease, whether Base Rent,
AM) Fees, Utilities Fees, reimbursement for repairing damages
caused by dated damages provided for herein, or otherwise, no matter how

) e
denominated. *

3.02. Base ‘ ‘§§éomprised 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
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Base Rent $ $

Common Area $ 012 $
Maintenance Fees

Utilities Fees $ 023 $

3.03. Base Rent, Common Area Maintenance Fees,
above. Base Rent will increase 2% annually on each annive
Common Area Maintenance Fees payment will increase _each anniversary of

ich anniversary of

payments in the amounts described in \
beginning the earlier of 60 days after

Construction Phase. If Tenant begins operat§;ns 0
Rent shall be prorated by the or that mont
commence. If Tenantds delinquent i i

fi mean all areas, space, equipment, facilities, and services
provided from time x%un@by Landlord for the common use and benefit of the tenants of the La
Villita Area, their emg es, 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, unl
this Lease.

5.02.

val : 1 of'the proposed renewal by

further City Council ordinance. \wo re &s effective unless approved by City
: -

newal to Council, even though Tenant has

ises In their present condition “AS IS,” the Premises being

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.
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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, rebui e interior partitions/walls,

ceilings, wiring, light fixtures, and plumbing.

6.07. Submit in writing to Landlord any rcques ] replacement, and
maintenance that are the obligations of Landlord.

6.08. Vacate the Premises and return all ki
subject to any holdover rights.

6.09. On request, execute an estg i atistates the Commencement Date and
Termination Date of the lease, identifie3 ease, describes any rights to
extend the Term or purchase rights, i d;: %
information reasonably requested. If Lan

s Ry Tenant shall provide Landlord a copy of all written sales tax reports
reported to the Texas:Stag Comptroller (“Comptroller”) contemporaneously with such report
being delivered to Co ptroller. 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 NT’ activities under
this Agreement, including any acts or omissions of TENAN y agent, officer, director,
representative, employee, Tenant or subcontractor of TF] , and their respective

paragraph shall not apply to any liability resulting TY, its officers
or employees, in instances where such negligencg | . property
damage. IN THE EVENT TENANT AND CIH" v LE BY A
COURT OF COMPETENT JURISDICTION, LIABI

COMPARATIVELY IN ACCORDANCE WITH AWS FOR THE STATE OF
TEXAS, WITHOUT, HOWEVER, ‘GOYERNMENTAL IMMUNITY
AVAILABLE TO THE CITY UNDE A ITHOUT WAIVING ANY

ntractual or otherwise, to any
e CITY in writing within 36 hours of any
N A‘k\nown to TENANT related to or arlsmg

other person or enti
claim or demand ;

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:

Date and endlng on the Termination Date.

9.02. Obey all applicable laws with respg
Common Areas.

9.03. Repair, replace, and maintgi
structural soundness of the exterior wad
Premises. |

programmmg, operation, poli
input from Tenant wh1§

Tenant’s attorneys, ts @ \\d/or lobbyists.

11. Construction of Prémises 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 IT 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 than 120 days after the
Commencement Date.

11.03. All such construction shall be completed free and f all liens, encumbrances
and security instruments. If any mechanics’, materialmens? & en is filed against the
Premises or any interest in this Agreement as a result o Q1 [enant, Tenant shall
fully and completely discharge the lien and have it rel 3 ent or posting a

bond within 20 days after the filing thereof.

11.05. Tenant shall not construet ior op| cted any 1mprovements or

llord through Director and any
and all other necessary departments boar“\_ S -of the City of San Antonio,
including, but not limited i mmission.

» to the Premises made by Tenant will become
. may requlre that Tenant, at the end of the Term and at
al additions and improvements, repair any alterations, and

provide rental abatements in the amount of 80% of approved,
al improvements to the lease space over the first five (5) years of

the lease agreemen ; d 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 — 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 waive this requirement.

équir?ments of this Article
wal hereof and to modify
City’s Risk Manager
oes  surrounding  this

12.02. The City reserves the right to review the insurang
during the effective period of this Agreement and any extensio
insurance coverage and their limits when deemed necessary and
based upon changes in statutory law, court decisions,

and W1th an A.M Best’s rating of no less t
not less than the amount listed below:

TYPE

1. Workers' Compens

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

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
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are sold on the Premises

4. Business Automobile Liability Combined Single Limit for Bodily Injury
a. Owned/leased vehicles and Property Damage of $1,000,000 per
occurrence
b. Non-owned vehicles
c. Hired Vehicles
12.04. Tenant agrees to require, by written contra it beontractors providing

goods or services hereunder obtain the same insurance ¢gyerage requi

provide a certificate of insurance and endorsement .at n%mes the Tend d the CITY as

and prudent,
circumstances surrounding this
by City’s Risk Manager, which

based upon changes in statutory law, court decisior
agreement. Such modification may be

City shall be entitled, upon
request and without expense, to receive , declaration page, and all
endorsements thereto and
terms, conditions, 11m1t ohcy provisions are established by
ies hereto or the underwriter of any such
policies). Tenant s such requests and shall submit a copy of
the replacement certifica

the requested change, shall pay an : fincurred resulting from said changes.

e Name the Cityydts 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;

e 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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e Workers’ compensation, employers’ liability, general liability and automobile liability
policies will provide a waiver of subrogation in favor of the City; and

e 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 4nstigance and applicable
endorsements to City. City shall have the option to suspend Ten. performance should there
be a lapse in coverage at any time during this contract. Failugeé vide and to maintain the
required insurance shall constitute a material breach of this

provide and malntam any insurance or policy endo(\@ ents to the extent\and within the time
herein required, the City shall have the right to order Tenanf to stop work " nder, and/or
withhold any payment(s) which become due t6 1 er until Tenarf demonstrates
compliance with the requirements hereof. )

12.11. 1t is y
separate from any others

If Tenant ma leas\ia 1d improvements, Tenant must provide Builder’s Risk
rage, Worker Compensatlon and Employer’s Liability Insurance Coverage,
ility Insuralgt;e Coverage and any other 11ab111ty or other insurance required by
ager. §'he policies likewise must be in amounts required by Landlord’s

Risk Manager and ‘st . 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.

Insurance
Professional [ia
Landlord’s Risk
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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 arising
them or to third parties to which they are liable, if ¢he injury ior loss is covered by
insurance the waiving party is required by this Lease to; ugtam, '
actually has the insurance (“Covered Claims”). T@'re ease is addltl

limit any other release contalned in this lease and Tenant,™ ‘ ‘the maximum

14.01. “Environmental Laws” means & ;"and local laws relating to
protection of the public health, welfare, an ; ing without limitation, those
laws relating to the storage handling, and ﬁ&e d other hazardous substances,
those relating to the generat 5 , Ste ge transport, disposal, or other

and those relating to the protection of

2«

“dous substance,” “pollution or contaminant,”
“petroleum, d a those terms are defined by or used in Environmental
Laws, o ‘ culati 1 Thse f their effect or potential effect on human health and the

3. NS deﬁositing, spilling, pumping, pouring, emitting, emptying,
discharging, i it g, leaching, dumping, or disposing.
&

14.04. In itsus fthe Premises, Tenant must comply with all applicable Environmental
Laws and must cause mployees, 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

R

or about the Premises.

14.07. Landlord may conduct, at Tenant’s expense, p@nodw
and Tenant’s operations thereon to assure compliance wi Tﬁq\nant s & enyirc
Tenant need not pay the expense of more than one such-inspection in any 12-mhonth period.

ties or coven "enant at its
nefitgl cleanup of the Premises, to
applicable law. Tenant must take
t’s actions under this provision
t must perform the cleanup
1nst1tut1onal controls or

14.08. If Tenant breaches any of its represen
sole expense, must take all actions required, including
comply with the representations, warranties, and coven
all action required by applicable Envira
involve cleaning up a Release of Haz
consistently with residential use of the
engineering controls in lieu of clean-up.
from the TCEQ’s Voluntary Cleanup Prog :
regulations or pnvate prohibiti

Materials,
d will not

dlord and hold Landlord and its officials, employees,
ity, or expense (including, but not limited to, attorneys’ fees
sattorn \\ fees and expenses incurred by Tenant in enforcing this
elatmé 1to breach of Tenant’s environmental representations,

owers.

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

Page 16 of 36 Pages



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 havi g a financial interest in
any contract with the City or any City agency such as city ow it lities. An officer or
employee has a “prohibited financial interest” in a contract with t 1ty or in the sale to the City
of land, materials, supplies or service, if any of the following i al(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 orq e, or hi , &hild or spouse
owns (i) 10% or more of the voting stock or shares ©f the business entity, or (ii) 10% or
more of the fair market value of¢ i \

(iv) a business entity in which an¥
on a City contract, (i1) a partner, or

16.02. Tenant warra

17. Casualty/ or Part@i Destruction.

17.01. If th, m;&s 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.

17.05. As with the insurance requirements,.
are a bargained-for allocation of risk.

17.06 If, during any approved rg;
damaged by water due to Landlord's fai
lead paint is discovered Landlord will, if
interior areas of the Premises, excluding Teng
If Landlord fails to complete the portion of the
within ninety days from the date.of written noﬁ i
Tenant may as its sole refy i
Landlord completei

fixtures'and other personal property.
hic‘i Landlord is responsible

17.07 If the Premis
notification )
A
chooses 1@% res

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% of what it was immediately before the term ended.

Ry

20. Contractual Lien.

20.01. To secure the payment of Rent and the full perf
Tenant hereby grants to Landlord an express first and prlor Sec t
all property (including fixtures, furniture, furnishings, me rchandise goods,

and all additions, accessions and replacement the : i also upon
all proceeds of any insurance that may accrue to.
any such property (“Collateral”). Tenant must not
without Landlord’s written consent until Rent arrearage“ﬁ
Tenant waives all exemption laws in fay
waive its statutory lien, and this lien and

due to Landlord re paid in full.
ity interest. Landlord does not

ition to any other remedies,
) rbperty of Tenant situated on the
) . lien may be foreclosed with or

le prov1ded Landlord gives Tenant at least 10-

to be sold is advertised in a daily newspaper
roperty is located for five consecutive days before the date

g a fair sale price for the Collateral, balancing the cost of the
10 cooperate in offering information to assist in the disposition of the
Collateral, Tenant 8} fnot be heard to complain about the Landlord’s disposition made

according to this Lea

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 remedieg of a secured party under
the Uniform Commercial Code as adopted in Texas. Landlord ecute any financing
statement as agent for Tenant so that the document is in proper forg

21. Default, Remedies for Default.

21.01. Events of Default. If Tenant permits orAfailsio prevehf any of the following
occurrences, it is a Tenant event of default:

21.01.01. Tenant fails to pay any i

, povision or covenant of this
ded by Landlord and does not
thereof to Tenant or any

21.01.02. Tenant fails to comply with
Lease, other than the payment of.
cure such failure within 30
representation or warranty by Tend
given to Landlord.

directed agai;nst Tenant or 1s taken upon or subject to any
any credltor\;r

in bankruptcy or insolvency or for reorganization
ptcy laws of the United States or under any insolvency
.takes advantage of any such law or act by answer or

%,

act or for the lution 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. "

T f;\ﬂure to pay any State
, death of the principals of
o

21.01.08. The business operated by Tenant is clo
sales tax as required or for any other reason, other th
Tenant, or normal business holidays.

other remedies available to

21.02.01. In addition to,
Landlord at law or in equity, im
hereunder. ;

: erson who may be occupying said Premises or
necessary, w1thout being liable for prosecution or any claim

N

pon the Premises, by force if necessary, without being liable for
for damages, and do Whatever Tenant is obligated to do under

expenses OT d@hay incur in thus effecting compliance with Tenant’s obligations.
Landlord is no \%‘ole 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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(i) 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

of Texas Property Code § 93.002.

21.03. Repossession and Alteration of Lo
remedies is not acceptance of Tenant’s purpg
agreement or by operation of law. Surrender can“ox ( i
Landlord and Tenant. No such alteration of locks or curlty devices and no removal or
other exercise of dominion by Landlord, \\ enant or others at the Premises is
unauthorized or constitutes conversion ar ndlord’s exercise of dominion

over Tenant’s property within the Premis Tenant waives (A) all
claims for damages by reason of such regntry, alteration of locks or other
security devices and (B) all clalms for darha of any distress warrant, forcible
detainer proceedings, seque - process. Re-entry by Landlord
may be pursuant to Jud@ent ob detainer proceedings or other legal proceedings
or without the neces@ r any legs i s Landlord may elect. Landlord is not liable

in trespass or otherwi

ed to the date of termination. Landlord’s acceptance of past-due
einstate the Lease.

ermination. If Landlord repossesses the Premises without
terminating the L ;. 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 termuntil 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 given to Tenant or unless
the termination thereof be decreed by a court of competent jurigdic ion. Notwithstanding
Landlord’s right to relet and collect the difference in rental val andlord may, at any time
after default, terminate this Lease. Landlord also may decling pOSSess the Premises, and

21.06. Liability for Costs Incurred. 1f Tenant IS, i itiofiito any other sum
required by this Lease, Tenant must also pay to L@ﬁlord at the Address fi ent of Rent,
(A) brokers and management fees incurred by Lgﬁ§ : ttie whole or
any part of the Premises; (B) the costs of removing and:
property, (C) the costs of repairing, altering, remodeling,*
condition acceptable to a new tenant or ¢g
and (E) any and all other costs, fees, and
reasonable expenses incurred by Landl

erwise puttmg the Premises into a
tal eo cesswns as a result of reletting,

fails to timely make any payment or cure any
and without waiving default, may make the

dlord). Tenant is not permitted to withhold Rent. Before filing
ive Landlord 30-days prior written notice specifying the alleged
dlord gpportunity to cure. Unless and until Landlord fails to timely cure a
default after written ice; Tenant has no remedy or cause of action by reason thereof. All
obligations of Land]l 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. 1f Landlord takes possession of the
Premises under the authority of this Lease, Landlord may keep in .and use all fumiture,
fixtures, and equipment at the Premises, including that owned by @f Teased to Tenant at all times
before foreclosure thereon by Landlord or repossession tl )y any lessor thereof or

warrant, writ of sequestration, or other legal process) allior e furniture, fixtures
equipment, and other property and place same in st ty in which the
Premises are located. In such case, Tenant is liable y Landlord in
the removal and storage and must indemnify La ) pense and
liability arising from or relating to the removal and s nquish all or

any part of the furniture, fixtures, equipment, and other pr y to any person (“Clalmant”) who
insty 0have been executed by Tenant, if

the instrument purports to grant Clai i

possession of the property. Landlord ne

Tenant’s or Tenant’s predecessor’s signatur c0 her need not investigate or
inquire into the validity of the factual or legal basrs CGlaimant purports to act. Tenant
hereby indemnifies Lan : iability, of expense arising from or relating to
Landlord’s rehnqulshlgeﬁfl roperty to a Cla ant. These rights of Landlord are addmonal to

any other rights tha

and remedy provided to Landlord in this Lease
remedy provided to Landlord by this Lease or applicable
its for injunctive relief and specific performance. The
andlord of one or more of the right or remedy does not
se by Landlord of another remedy. All costs incurred by
nounts and damages owed by Tenant under this Lease or to enforce
Treasonable attorneys’ fees from the date any such matter is turned
e also recoverable by Landlord from Tenant.

over to lltlgatlon cot

22. Landlord’s Mitiéation 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;

#0 a Substitute Tenant for a
lar uses in comparable
igated to enter into a

22.03. Landlord will not be obligated to lease the Premijs
Rent less than the current fair market Rent then prevailigg
buildings in the same market area as the Building, nor w' Landlord b

22.04. Landlord will not be obligated to énter
use would:

@) violate any restriction, co
tenant of La Villita;

(ii)
(iii)

22.05.

adversely affect the reputation’of La ¥illita;

prop@d Substitute Tenant (which payment will not be in lieu of any
Aer @s to which Landlord may be entitled as a result of Tenant’s default

(i)  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.

Page 25 of 36 Pages



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 LJ.S.C., Paragraph 101, et
seq., as amended from time to time (“Bankruptcy Code™), before tion or assignment of
the Lease by Tenant include but are not limited to all (or any part)g8f the followmg

(i)  hiring security guards to protect

(iii) furnishing an additional/
times the then-current monthly B

23.02. “Adequate assurance of future per
pursuant to Bankruptcy Cod Section 365 1§iug‘

t be limited to) payment of an
nes the then-current monthly Base

; Sase is assigned pursuant to the Bankruptcy
Code, assumes Kthout fu gations of Tenant arising under this Lease on
and afte e, date 1 ment.  Any such assignee must, on demand by
Landlor ] dlord an instrument confirming the assumption of liability.

; ease to the contrary, all amounts payable by Tenant to
or on behalf of. 1l der this Lease whether or not expressly denominated as “rent”,

any and all monies ot 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.

terms and conditions and for the same consideration, if any, as T t’s proposed assignee, less
y -
Landlord must exercise

its prior right and option by delivering notice to Tenant notdat ) days after Landlord’s
receipt of the notice. )

23.07. To the extent permitted by law, this Le#se i vhich pplicable law
) \ é
excuses Landlord from accepting performance fxo )'any person

other than Tenant.

24. Warranty Disclaimer. _
24.01. There are no implied warri ) f fitness for a particular

iatior

All obligations of the ity 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 g including an action for

based upon attempts to medlate.

28.02. Filing suit on a claim that should# li \ ’s right to demand
mediation. But one party’s waiver does not affect anothe i ght A deféndant does not
waive mediation for so long as, within a reasonable tim
written notice to the plaintiff or its counsg

either party may petitio 1
predicate i 1ssue§\

the cont§$

;5(;int1ng a mediator are whether (i) the copy of
the contract was duly signed and delivered by
_neither of those issues is denied under oath, the court may

arties éed not mediate before going to court (1) for either party to seek
emergency injuncti i i\*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. i§ ¢ ﬁgise does not authorize
any assignment not otherwise authorized.

29.04. Integration. This Written Agreement
Between The Parties And May Not Be Co
Contemporaneous, Or Subsequent Oral Agreeme@
Agreements Between The Parties.

29.05. Modification. This Agreement may be
signed by the party against whom enforcement of any T
restriction, any of this Agreement’s te

agreement,
dification is sought. SubJect to that
the party entltled to thelr beneﬁt

apply any other term or condition or (ii) t
occasion. Any modification of this Lease mu
Council that specifically addresses the modificatio

X

Agreement benefits the parties and their

29.06. Third Party
ird party beneficiaries.

successors and perlm i

and by certified mail, return receipt requested,
esses set forth at the beginning. If the addressee is
dressed to the attention of its President. Notice is complete
dressed and postage prepaid, with the United States Postal

iail does not defeat the effectiveness of notice actually
only on actual receipt. Address for notice may be changed

29.08. Pro Plural constructions include the singular, and singular constructions
include the plural. sther 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 dehver such additional
documents and instruments as may be necessary to effect fully thefor sions hereof. But no

agreement.

29.12. Administrative Actions and Agreements.

Management Services (“CIMS”) and the Assistant of CIMS may,

all consents

arising under this Lease and may declare Tenant defaw IUSY 'such defaults,
including terminating this Lease. This paragraph does fio! authorlze lease amendments or
renewals without council consent. ;

29.14. Incorporation of Exhibits.
purposes as if fully set forth.

29.15 Tenant un nd 16 comply 'v\ﬁﬁl the Non-Discrimination Policy
of the City of San Antgnio cd ] ter 2 Article X of the City Code and further,

shall not discrimi?
color, religion, natio

its success , ntracfors a Lease of all or any portion of adjacent property and/or
a concession food, and other items on all or any portion of La Villita, other

e wressly demised, during specified hours on those dates in each year
of the duration of t n 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 nd all of the Landlord’s

privilege or leasehold interest granted the Tenant under this oreement and the Tenant
hereby agrees to cooperate fully with the Landlord on notlﬁgi,?hon 0
Tenant further waives any and all claims for damages, uglng bu
business, which the Tenant may suffer as a result of any’such-accommodat o
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 t

Landlord:

City of San Antonio, a Texas
municipal corporation

Signature
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Exhibit A

{

‘

4

Mayor
Maury Maverick
Plaza

RECOMMENDED USES

. Retail
. Gallery

Working Artist Studio
. Food/Restaurant

. Event Space/Historic Church

> Nodes of Activity

Retail Corridors
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Photo of Building
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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.

Ny

Attachment I (for Retail Shops)
Description of well designed goods, products, and items to be s ,
RFP response within the Proposed Plan section. \
Images of examples of goods and products to be sold as sukmlﬁgd in th
within the Proposed Plan section.

ubmitted in the La Villita

Villita RFP response
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Attachment II (for Galleries and Working Artist Studio Galleries)
Merchandising Plan: Description of how 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) N
Merchandising Plan: Description of how TENANT will display goods‘and. products within the
leased premise as submitted in the La Villita RFP response within the Proposed Plan section.
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Attachment 11

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:
Commencement Date:

Construction/Set up
Phase:

Tenant’s Work:

Initial Term

First Renewal O

Second Renewal Opti

Utilities Fees:

Address for Payment of
Rent:

Common Areas:

(Attention: Laura Raffaniello)

Villita, San Antonio, Texas 78205

Building Number __ located at Villita Street and
depicted on the attached Exhibit A. Premiges includes
an Outdoor Display Area depicted on
consists of a total area of

Operation of a restaurant servi
including alcoholic beverag

August 1, 2015

The time period dypitig
construction or setup p

The installg
necessary

$0.23 per square foot monthly

City of San Antonio, Treasury Division, Central
Billing Station, P.O. Box 839975, San Antonio, Texas
78283-3975

All areas, space, equipment, facilities, and services
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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.

The Director of the City of San An ’s Department

Director: ¢, Culture and Creative Developf uch other
successor department as desig
2. Grant, Use. V.
2.01. Landlord leases the Premises to Tena dremises from

Landlord on the terms and conditions of this Lease.

2.02.01.
intended objects

it will coop§ate with CITY in facilitating the
2.01-355 dated October 12, 1939 which was re-

that it will operate and conduct its business
 Phase or while the Premises are untenantable by reason of

for during the ’ ;
Tenant may close™g
Thanksgiving Day, C

“Premises on the following traditional holidays: Easter Sunday,
Stmas 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 of 45 days written notice prior to these events.

n of the above stated
f this Agreement, that just
aused by such violations

2.05.04. TENANT understands and agrees that any
operating hours requirements would be a material breac)
compensation for the harm suffered by CITY that wo
would be difficult to quantify, and that the follow§
reasonable and good faith estimate by the partie ¢ Gl \e damage which is

1. The first violation shall result i
2. TENANT shall pay CITY $50/00°
3. At the Landlord’s option, the fifth o fy, subCeeding violation fnay be deemed

a material breach and default and for lease termination without

2.06. The Tenant agrees to comp
and limitations in place now or in the futu
Unified Development Code

Qnd all sign\design guldehnes provisions,
ng those within the City of San Antonlo

prised of charges for leased retail space. Tenant shall not be
ea depicted in Exhibit B Base Rent, Common Area Maintenance
payment for the first year of the Initial Term are as follows:

charged for O

Total
Amount Per Square Amount
Foot Per Month Square Feet Per Month
Base Rent $ $ _
Common Area $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% annug each anniversary of
the Commencement Date. Utilities payment will increase 2.5% a lly on each anniversary of
the Commencement Date.

payments in the amounts described in this sectio f each month,
beginning the earlier of 60 days after lease t fant begins
commercial operations, i.e. no rent shall be paid duri enant begins

operations on a day other than the first day of the mont
that month and shall be paid on the daygn which operation: ence. If Tenant is delinquent
in paying any Rent, Tenant must pay to te charge of $50.00. Tenant
shall be charged a fee for any insufficient {u rent and shall be subject
to other rules and regulations adopted ¥ s Treasy Division, including the
rd’s other rights and remedies.

¢ non-exclusive right to use the Common Areas as constituted from
time to time, such u 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’

5.03. If Tenant is not in default under the Lease,
for two additional two-year terms by giving Landlord g
expiration of the previous term. Landlord’s acquig
acquiescence to renewal. Renewal is effected
negotiated agreement on rent for the renewal
further City Council ordinance. Though no rene
Council, Landlord has no duty to present a proposed ren
given the requisite notice.

5.04. Renewal Terms are governed
Rent will be renegotiated prior to the Rene

ent condition “AS IS,” the Premises being

‘ relating to the use, condition, and occupancy of the
requi ents imposed by utility companies serving or insurance

es or Bulldlng, and (c) any rules and regulations for the Premises
Landlord.

&
i avith the Landlord in facilitating the intended objectives set forth in
Ordinance 01-355 da ctober 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
maintenance that are the obligations of Landlord.

airs, replacement, and

6.08. Vacate the Premises and return all keys to the Pre isegion the last day of the Term,
subject to any holdover rights.

6.09. On request, execute an estoppel certifica ncement Date and
Termination Date of the lease, identifies any ame any rights to
extend the Term or purchase rights, lists d any other
information reasonably requested. If Landlord sells' i8S deliver to the
buyer or the buyer’s lender a subordination, nondisfighance, and attornment agreement
reasonably satisfactory to the buyer and . Obligation to deliver the agreement

may be conditioned on buyer’s agreeme 0 i &gecording to its terms, but buyer
will not be estopped to act on Tenant’s defs g

6.10. Maintain a fully functlonlng log ‘on 1 remises. Any changes to the lock
systems shall receive the
other necessary depart
not limited to, the
through Director or his

ns of the City of San Antonio, including, but
' .Commission; and ensure that the Landlord

i ‘Landlord a copy of all written sales tax reports
Y oller (“Comptroller”) contemporaneously with such report
being delivered to Com “Con
sales” ta :

6.13. Tenant ag}ees 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 dam made upon the CITY
directly or indirectly arising out of, resulting from or related to NT’ activities under
this Agreement, including any acts or omissions of TENAN y agent, officer, director,
representative, employee, Tenant or subcontractor of I, and their respective

officers or employees, in instances where such
property damage. IN THE EVENT TEN

: E WITH THE LAWS FOR THE
STATE OF TEXAS, WITHOUT, HOWEVER, WAIVING ANY GOVERNMENTAL

WAIVING ANY DEFENSES OF THE P ES L sﬂ'i AW.
7.02. The provisions of this INDER\:: { are giely for the benefit of the parties

hereto and not intended@g create or gran ﬁ\ly rights, J@%ntractual or otherwise, to any
ity.” ».shall advise the CITY in writing within 24 hours of any

defense of suc

A
8.01. Use th: s 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 Te \
Date and ending on the Termination Date. -

9.02. Obey all applicable laws with respe ’
Common Areas.

i ; (ilord shall be open to accepting
Facilities Manager in writing at any time during

programmlng, operation,
input from Tenant wh1g§§%

S0 an Tenant and such persons as Tenant has indicated in writing are
Tenant’s attorneys, 2 #nd/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 than 120 days after the
Commencement Date.

11.03. All such construction shall be completed free andf
and security instruments. If any mechanics’, materialmens o
Premises or any interest in this Agreement as a result of ;
fully and completely discharge the lien and have it re @wé rom record b
bond within 20 days after the filing thereof.

11.04. Tenant shall deliver to the Director a @%ﬂiﬁcate of Qccupancy with
respect to the Premises within 20 days after Tenant’s recéiptithereof from the City.

11.05. Tenant shall not constru ucted, any improvements or
structures on the Leased Premises nor sh. 13 ¢ made, any alterations to
the Leased Premises without the prior writ rd through Director and any
and all other necessary departments boar‘\
including, but not limited feg i

ts to the Premises made by Tenant will become
ay require that Tenant, at the end of the Term and at
1 additions and improvements, repair any alterations, and

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. N

12.02. The City reserves the right to review the i insurang equirements of this Article
during the effective period of this Agreement and any extension
insurance coverage and their limits when deemed necessary afid
based upon changes in statutory law, court decisio

Agreement. In no instance will City allow modificatio §§?he\1‘ébyCity may

oy City’s Risk Manager
ees surrounding this

12.03. A Tenant’s financial integrity ig# the City; therefore “subject to
Tenant’s right to maintain reasonable deductibles in sych. unts.as are approved by the City,
Tenant shall obtain and maintain in full force and effec %e duration of this Agreement, and
any extension hereof, at Tenant’s sole erage written on an occurrence
basis, unless otherwise indicated, by co usiness in the State of Texas
and with an A.M Best’s rating of no less t ng types and for an amount
not less than the amount listed below: ‘

TYPE

c. Workers’ Co

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

e. Contractual -
f. Damage to
Tenant

g Host Liquor Liability, if
alcoholic beverages are served on
the Premises

h. Liquor Legal Liability
Insurance if alcoholic beverages

f. $100,000

&

property rented by
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are sold on the Premises

4. Business Automobile Liability Combined Single Limit for Bodily Injury
and Property Damage of $1,000,000 per
occurrence

a. Owned/leased vehicles
b. Non-owned vehicles
c. Hired Vehicles

5. Alcohol

additional insured. Tenant shall provide the CITY wi Sai
the commencement of any work by the subcontractor.
Risk Manager, without subsequent C1tyv, Counc11 approval

deemed necessary and prudent,
ircumstances surrounding this

ity at the address provided below within 10 days of
the req@éd change ; pay any costs incurred resulting from said changes.

that with respect to the above required insurance, all insurance

policies are to contain\“}‘ ‘be endorsed to contain the following provisions:

e 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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e Workers’ compensation, employers’ liability, general liability and automobile liability
policies will provide a waiver of subrogation in favor of the City; and

e 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 o tance and applicable
endorsements to City. City shall have the option to suspend Tenadt’s performance should there
be a lapse in coverage at any time durmg this contract. Fallu I« pvide and to maintain the

3

12.08. In addition to any other remedies the Cil
provide and maintain any insurance or policy endog_’
herein required, the City shall have the right to :
withhold any payment(s) which become due 6"
compliance with the requirements hereof.

12.09. Nothing herein contain
which Tenant may be held responsible
from Tenant’s or its subcontractors’ perfo

persons or property resulting
re \{ander this Agreement

.13, If Tenant
Insurance Goy yerage, Work

Landlord’s Ris ;
Risk Manager an cover all risks of physical loss during the term of any constructlon
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-
Landlord and Tenant release each other from claims arisin i1
them or to third parties to which they are liable, if injuryior loss is covered by

alloc;tion of risk of loss.

insurance the waiving party is required by this Lease\\\ aintain, whether or not the party
actually has the insurance (“Covered Claims”). s reléase is additiogs to and does not
limit any other release contained in this lease. and Tenant, e maximum

aims.

, Stor: ge transport, disposal, or other
and those relating to the protection of

bR AN1Y

ous substance,” “pollution or contaminant,”
lig terms are defined by or used in Environmental
Laws, or ate use.of their effect or potential effect on human health and the

s depositing, spilling, pumping, pouring, emitting, emptying,
, leaching, dumping, or disposing.

14.04. In its® fthe 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
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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

or about the Premises.

14.07. Landlord may conduct, at Tenant’s expense,
and Tenant’s operations thereon to assure compliance \g‘ !
Tenant need not pay the expense of more than one suc %sﬁ’”é%tlon in any 12

comply with the representations, warrantles and covenat
all action required by applicable Envira
involve cleaning up a Release of Haz
consistently with residential use of the
engineering controls in lieu of clean-up. Te
from the TCEQ’s Voluntary Cleanup Prog am.
regulations or prlvate prohibiti

1¢ ind hold Landlord and its officials, employees,
'ty, or expense (including, but not limited to, attorneys’ fees

15. Landlord’s Mumclpal 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 Ethics
or employee, as defined in Section 2-52 of the Ethics Code, fro
any contract with the City or any City agency such as cit
employee has a “prohibited financial interest” in a contract ]
of land, materials, supplies or service, if any of the followik
the contract or sale:

prohibit a City officer
ving a financial interest in
utilities. An officer or
in the sale to the City

(i) a City officer or employee;

(ii) his parent, child or spouse;

17. Casualty/Total ox 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 opt1n to terminate this lease
by notifying Landlord within ten days. If Tenant does not termi s lease, the lease will
continue, and Landlord will restore the Premises as provided aboveg:

rebuild and restore all improvements the maintenan
Lease. Restoration must be to substantially the sam

are a bargamed for allocation of risk.
17.06 1If, during any approved renovation:

damaged by water due to Landlord‘s failure to, §perf9\‘,
lead palnt is discovered Landlo: §w111 if fundi ‘” is ava11abl

will terminate. If Landlord chooses to restore, Landlord will
ime to restore and give Tenant an option to terminate this lease
i‘ n days. If Tenant does not terminate this lease, the lease will
store the Premises as provided above.

continue, and Landl

18. Condemnation/S, bstantial 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 mon onth term, and (B) the
Base Rent is 110% of what it was immediately before the term e

20. Contractual Lien.

20.01. To secure the payment of Rent and th :
Tenant hereby grants to Landlord an express first ag
all property (including fixtures, furniture, furnisht S,
inventory, and all other personal property) that may no;
and all additions, accessions and replacement thereto, and ;
all proceeds of any insurance that may
any such property (“Collateral”). Tenant
without Landlord’s written consent until
Tenant waives all exemption laws in favor of thls
waive its statutory lien, and thls lien and security i

\groceeds therefrom and also upon
on of destruction of or damage to

20.02. In case
enter the Premlses

dlord has the right to bid and purchase at the sale.
iteral made under this section is commercially reasonable (A)
atéral is located and (A) if the time, place, and method of
¢ Collateral to be sold is advertised in a daily newspaper
the property is located for five consecutive days before the date
dlord as soon as reasonably possible after receiving the notice of

any of the Collater: nt 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 interes granted. A carbon,
photographic, or other reproduction of this Lease is sufficient 48 a financing statement. In
addition to all of its rights, Landlord also has all the rights and ] of a secured party under

21. Default, Remedies for Default.

21.01. Events of Default. If Tenant pérmitg
occurrences, it is a Tenant event of default:

ises or any part thereof is taken upon execution
st Tenant, or is taken upon or subject to any
ny creditor or claimant against Tenant, and the attachment

NI

files'a petition in bankruptcy or insolvency or for reorganization
e bankruptcy laws of the United States or under any insolvency
luntarily takes advantage of any such law or act by answer or
d&solvcd or makes a transfer in fraud of creditors or makes an
€ benefit of creditors, or admits in writing its inability to pay its debts as

otherwise,
assignment fo
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 robable intent to vacate
the Premises, Tenant’s breach is established conclusively.

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

the Premises.

cly terminaté this Lease and all rights of Tenant
ust 1mmed1ate1y surrender the Premises to

take possession of the Premises or any part thereof and
and %ny other person who may be occupying said Premises or
Ice if necessary, Wlthout being liable for prosecution or any claim

nter upon the Premises, by force if necessary, without being liable for
prosecution or%ny 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:

Page 20 of 35 Pages



(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 key,t will do so only during the

Landlord’s regular business hours, and

(iv) Tenant must pay Landlord all costs and Xpenses

ed by Landlord in
connection with altering the locks and %@r séourity devicesy

of Texas Property Code § 93.002.

21.03. Repossession and Alterqti . rd’s exercise of one or more
remedies is not acceptance of Tenan
agreement or by operation of law. Sur¥
Landlord and Tenant No such alteration

the written agreement of
evices and no removal or

unauthorized or constitut y Landlord’s exercise of dominion
over Tenant’s propert sase of Tenant’s default. Tenant waives (A) all
claims for damages by reason A\ epossesswn or alteration of locks or other
security devices and ( §@11 clai by reason of any distress warrant, forcible

) bther legal process. Re-entry by Landlord
etainer proceedings or other legal proceedings
proceedlngs as Landlord may elect Landlord is not liable

detainer proceedings, seq\ﬁ

tion. If Landlord terminates the Lease for an event of default,
enant is liable for and must pay Landlord, at the Address for
4ecrued to the date of termination. Landlord’s acceptance of past-due
rent after tennination\(i 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 Dal% s Texas. No repossession
of the Premlses by Landlord hereunder is either an acceptance urrender or an election to
ining to be paid during the
yen to Tenant or unless
Notwithstanding
may, at any time

the termination thereof be decreed by a court of competent jurisd
Landlord’s right to relet and collect the difference in Mtal wvalues, Lan
after default, terminate this Lease. Landlord als :
may from time to time, without terminating this L&

21.06. Liability for Costs Incurred. ]
required by this Lease, Tenant must also pay to Landlord, Address for Payment of Rent,
(A) brokers and management fees incurrt i ion with reletting the whole or
any part of the Premises; (B) the costs of
property, (C) the costs of repairing, alterin

ion to do so and without waiving default, may make the
or.the account of Tenant (and enter the Premises for such

for damages (Tenaht: @% aiving the benefit of any laws granting it a lien upon the property
of Landlord or on rentidue 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 theretoforg
previously obtained.

21.10. Rights Respecting Personal Property. If ¢ es possession of the
Premises under the authority of this Lease, Landlord may kéep i
fixtures, and equipment at the Premises, including that6wn zby or leased
before foreclosure thereon by Landlord or repaq ession thereof by an t

from: Prem*ges (without o ng a distress
warrant, writ of sequestration, or other legal processyiall or W of the furpiture, fixtures,
equipment, and other property and place same in storag here 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 indemyn oss, damage, cost, expense, and
liability arising from or relating to the rem -4lso may relinquish all or

iqulre into ‘the authenticity of the instrument or
n. Landlord further need not investigate or

5. COSt, 1i hllity, or expense arising from or relating to
C ant. These rights of Landlord are additional to

ght or remedy provided to Landlord by this Lease or applicable
ut.not limited to, suits for injunctive relief and specific performance. The
exercise or beginni 1¢’exercise by Landlord of one or more of the right or remedy does not
preclude the simulta ‘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.

law, including,
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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
'right to relet the Premises

: enant for a
Rent less than the current fair market Rent then p comparable
buildings in the same market area as the Building, nor

new lease under terms and conditions

! ﬁ@gated to enter into a lease with any proposed Substitute
1 Landlord’s reasonable opinion, sufficient financial resources to

or otherwise make the Premises suitable for use by a proposed Substitute Tenant unless:
@) 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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(i) 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 s

involuntary bankruptcy, reorganization, composition, or other si
federal bankruptcy laws:

23.01. “Adequate protection” of Landlord’s interest 41 1 es pursuant to Sections
361 and 363 (or their successor sectlons) of the Bankrupg” , Paragraph 101, et
de”), Sefore assumptiph.or assignment of

(i) continued payment by Tenant of all
performance of all other covenants and obligatio

(i)  hiring security guards
operations, the obligation of Ten
possession and control of the Premise

(iii) furmshmg at]
times the then-curre

23.02. “Adequ
pursuant to Bankruptcy

_ ; }which this Lease is assigned pursuant to the Bankruptcy
Code, assun her act of deed all obligations of Tenant arising under this Lease on
\ f such assignment. Any such assignee must, on demand by
Landlord, execute deliverto Landlord an instrument confirming the assumption of liability.

23.04. Desplte} ythlng 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) all terms and conditions of
the offer, and (iii) the adequate assurance to be provided Landlord to.4 ¢ the assignee’s future
performance under the Lease. Tenant must deliver the notice no lagt than 20 days after Tenant’s
receipt of the proposal, but in no event later than 10 days befi ant applies to a court of
competent jurisdiction for authority and approval of the prg ption and assignment.
Landlord thereupon has the prior right and option to aceept th nt itself on the same
terms and conditions and for the same consideration, i ‘as ] Iposed assignee, less
any brokerage commission otherwise payable by t ' i . dlord must exercise
its prior right and option by delivering notice tq+1 A 1
receipt of the notice.

excuses Landlord from accepting perfo
other than Tenant.

24. Warranty Disclaimeg@\

\\\%W thout limitation, this Lease contains
ises have no latent defects or that the

extend beyond thoSe e
no express or implied

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 of, Tenant’s assets are sold
outside the ordinary course of business or (B) a change in the identi ose owning, holding,
or controlling the power to vote of 50% of the equity interest ji 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 1S 3 i an action for
declaratory relief but not an action specifically e i f
in good faith to mediation. The parties may not assert limitafions;. , waiver, and estoppel
based upon attempts to mediate.

28.02. Filing suit on a claim that
mediation. But one party’s waiver does
Walve medlatlon for so long as, within a

r before appointing a mediator are whether (i) the copy of

authentlc and (i1) the contract was duly signed and delivered by

b iate. If neither of those issues is denied under oath, the court may
Azpon mo(i%n without trial.

28.06. Medlato s 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 i .or unenforceable, the

finding does not affect the remainder.

29.03. Successors. This Agreement inures to t
representatives, successors, and permitted assigns of ea
any assignment not otherwise authorized.

29.04. Integration. This Written Ag
Between The Parties And May Not Be
Contemporaneous, Or Subsequent Oral Agreements
Agreements Between The Parties.

J ¢e Of Prior,
he Parties. There Are No Oral

29.05. Modification. This Agreen
signed by the party against whom enforcemy

Phis Agreement benefits the parties and their
ly. It has no third party beneficiaries.

bein writing and by certified mail, return receipt requested,
espective addresses set forth at the beginning. If the addressee is
be addressed to the attention of 1ts Pr651dent Notlce is complete
three days after &
Service. Failure o’
received, but such noti
by giving notice.

ertified mail does not defeat the effectlveness of notice actually
s effective only on actual receipt. Address for notice may be changed

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 how execution by or on
behalf of all parties.

deliver such additional
isions hereof. But no

29.11. Further Assurances. The parties must exe 143:2 \
documents and instruments as may be necessary to effect y the
such additional documents can alter the rights or ob
agreement.

provements
ot CIMS may,
behalf of the C1ty all consents,

aterial rights and obligations
rsue remedies for such defaults,

29.12. Administrative Actions and Agre
Management Services (“CIMS”) and the Assistan
without further council action, agree to, s1gn, and deliv o1
certificates, memoranda, estoppels, ‘
arising under this Lease and may declare
including terminating this Lease. This
renewals without council consent.

of the Clty of San Anton onts i 2, Article X of the City Code and further,

seriminat itSppe der this lease agreement on the basis of race,
1al o1 X, sexual orlentatlon, gender identity, veteran status, age
or disa‘ bili @ d ate or federal law, or as otherwise established herein.

30. Night in

30.01. The
its successors, as51gns - 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 am. 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 cl .of points of access to
La Villita and plazas, streets, and open areas in and around La Villifa and/or controlled or limited
access to the Leased Premises. Such closures and/or controliec 11m1ted access shall not
‘ before 6:00 P.M. The
Tenant expressly recognizes that any such accommodatiops 11 of the Landlord’s

fee simple ownership rights and interest as Landlg te 'or to any right,
privilege or leasehold interest granted the Tenant d the Tenant
hereby agrees to cooperate fully with the Landlo: jodation. The
Tenant further waives any and all claims for dam v ited to, loss of
business, which the Tenant may suffer as a result of any ccommodation by the Landlord as

limited by this paragraph.

31. Public Information.

éhm the meaning of Chapter
isclosed to the public. Nothing in

ptlon to 11
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In Witness Whereof, the parties have caused their representatives to set their hands.

Landlord: Tenant:

City of San Antonio, a Texas
municipal corporation

Signature Tenant Name

Name

Title

Date

Approved as to Fof
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Exhibit A

Mayor
Maury Maverick

RECOMMENDED USES

B R
. Gallery

Working Artist Studio

. Food/Restaurant

. Event Space/Historic Church

AQ  Nodesof Activity

Retail Corridors
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Photo of Building
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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 @Q 48 submitted in the La Villita
RFP response within the Proposed Plan section. .

within the Proposed Plan section.
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Attachment II (for Galleries and Working Artist Studio Galleries)
Merchandising Plan: Description of how 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 of how TENANT will display goo
leased premise as submitted in the La Villita RFP response within

1d.products within the
Proposed Plan section.
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