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ANORDINANCE 2015-06-18-0556

AUTHORIZING A CONSENT AGREEMENT WITH H.E. SAN
ANTONIO, LLC, TO ALLOW THE SUBLEASE OF SIDEWALK
SPACE IN THE HYATT ATRIUM IN CITY COUNCIL DISTRICT 1.

* * * * *

WHEREAS, In 1990, City Council approved a 45 year lease agreement with H.E. San Antonio
I, LLC for use of City property upon which the Hyatt Regency atrium was built and the
agreement allows the Hyatt to sublease atrium sidewalk space provided City Council consents
and the subleases do not interfere with pedestrians’ use of the walkway; and

WHEREAS, The Hyatt has requested the City’s consent to amend and extend for five years an
existing sublease with Ice Cream and Chocolates that would allow placement of tables and chairs
adjacent to the ice cream shop’s entrance in the atrium; and

WHEREAS, The Hyatt has also requested the City’s consent to enter a one year sublease with
HTS San Antonio to market Hyatt Residence Club resorts from a kiosk in the atrium; NOW
THEREFORE,

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

SECTION 1. The City Manager and her designee, severally, are authorized and directed to
execute and deliver on behalf of the City a consent agreement substantially in the form of
Attachment I, which is incorporated by reference for all purposes as if fully set forth. The City
Manager and designee, severally, should take all other actions reasonably necessary or
convenient to effectuate the transaction, including agreeing to non-material changes to the
approved form and executing and delivering all ancillary instruments and agreements conducive
to effectuating the transaction.

SECTION 2. There is no financial language associated with this ordinance.
SECTION 3. This ordinance becomes effective 10 days after passage, unless it receives the
eight votes requisite to immediate effectiveness under San Antonio Municipal Code § 1-15, in

which case it becomes effective immediately.

PASSED AND APPROVED this 18th day of June, 2015.

| M S

L Ivy R. Taylor

APPROVED AS TO FORM:

LS

%g/\ MartheyGﬁeda, Acting City Attorney




Voting Results Interface Page 32 of 104

Agenda Item: 30 (in consent vote: 4,5,6,7,8,9,10,11, 12, 13, 14, 15, 16, 17, 19, 20, 21, 22, 24, 25A, 25B,
25C, 25D, 25E, 25F, 25G, 25H, 26, 28, 29, 30, 31, 32, 33, 34, 35A, 358, 36, 37, 38, 39, 41, 42, 43,
44, 45, 46, 48, 49, 50, 51, 52, 53, 54, 55, 56, 57, 58, 59, 60, 61, 62, 63, 64A, 64B, 65A, 65B, 66A,
66B, 66C, 67A, 67B, 67C, 68A, 68B, 68C, 69A, 69B, 69C, 69D, 70A, 70B, 70C, 70D, 70E )

Date: 06/18/2015

Time: 10:00:14 AM

Vote Type: Motion to Approve

Description: An Ordinance authorizing a consent agreement with H.E. San Antonio I, LLC (Hyatt Regency) to

allow sublease of sidewalk space in Hyatt atrium. [Carlos Contreras, Assistant City Manager; Lori
Houston, Director, Center City Development and Operations]

Result: Passed
Voter Group Not Yea Nay Abstain Motion Second
Present
Ivy R. Taylor Mayor
Roberto C. Trevino District 1 X
Alan Warrick District 2 X X
Rebecca Viagran District 3 X
Rey Saldafia District 4 X
Shirley Gonzales District 5 X
Ray Lopez District 6 X X
Cris Medina District 7 X
Ron Nirenberg District 8 X
Joe Krier District 9 X
Michael Gallagher District 10 X
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Attachment I

Consent to Kiosk Leasc
Hyatt Regeney Atrium

This Copsent 10 Kiosk Loase {"Consent™ by ml heatween City of Sun Antostio
{*Lundlord™ and HE. San Antonio L, LLC. {"Tensnt® andior "Sublessor®y,

WHEREAS, Lasdlord snd Tenand have excouted the Lemse with subsequent
amendmenis a8 set out o Jdentifving Informamion below, providing for fhe louse of
Riverwalk Atom spave inside the Hyvait Regency Howeh;

WHEREAS, pursuant to siwh Lease, Tonmnt, as Sublessor, has entered into & Kiosk
Tease with HTS - Sun Astonio, L.P.. & Florida lited putoenthip ("Kiosk Loase™) for
cortain spacy In the Airum sres;

WHEREAS, Tenant huy reguested Londlond 1o give ity consent to the Kiosk Lease, #
copy of which is attached hereto.

NOW, THEREFPORY, for good and valusble considension, the parties agroe as follows:
1. Tdeutifying Information.

A QRIGINAL LEASE
Tesant: HE S Antondo §, LLC

Fenant's Address: ol Hymtt Corporating, 71 8. Wacker Drive, Chicago,
Hhinols 60606

Leave: Nop-Eaclosive Lease Agresment betwesn the City of
Sun Ardonio as Landlord and San Antonie 2000, Led
{predecessor in dmterest to HE. San Antondo |, L1LCY
as Tenam duted October 16, 1990 and suthorived by
the Dedinance Awthorinng Origing] Loase

Ordinance Avthoriviag ) :
Original 1 ; T8 {Aagust 23, 1990

Premises: A6l sros within the strion marked with a beavy black
e on Exhibit A, which & incorporated by reforence
for all purposes as i fully set forth,

B. FIRST AMENDMENT

1 Amendment:  Amendment to Non-Exelusive | ense Agreement
between the Clty of San Anlorio s landlord and San
Antonio 2000, Lid as toost desed Jume 19, 1997 and
sthorbzed by the Ondinance Awthorizing 1"

Fagpe 1 off ¥ Fges
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- Ordinance Authorizing 1%
Amendment:

C. SECOND AMENDMENT
2* Amendment:
Ordinance Authorizing 2™
Amendment:

D. THIRD AMENDMENT

3" Amendment;

Ordinance Anthoriziog 3™
Amendement:

2. Defined Terms,
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Amendment

86121 (June 12, 1997)

2" Amendment to Lease Agreement (Hyatt Regency)
between San Antonio 2000, 144, as Tenant, and the
City of San Antonio, as Landlord, and authorized by
the Ordinance Authorizing 2™ Amendment

2007-05-17-0353 (May 17, 2007}

3ed Amendment to Loase Agreement (Hyatt Regency)
between the City of San Antonio, as Landlord, and
H.E. San Antonio I, LL.C. as Tenant

2011-03-03-0170 (March 3, 201 1)

All terms defived in the Lease and not otherwise defined in this Consent, when used in
this Consent, have the meanings ascribed to them in the Lease. References 10 “Legse™ in
this Consent include both the eriginal Lease and all previous amendments to it

3, Services in Lieu of Cash Rent,
The parties have previously agreed that no part of any rent paid by Sublessee 1o
Sublessor shall be paid 1o Landlond.

4. Consent.

{andlond consents to the Kiosk Lease between Sublessor and Sublessee attached,

5. Notices.

Notives must be in writing and by certified mail, return receipt requested, addressed to
the parties at their respective addresses set forth below. Notice is complete thres days
after deposit, properly addressed and postage prepaid, with the United States Postal
Service. Failure to use cortified mail does not defeat the effectiveness of notice actully
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regeived, but i that cese notice is effevtive only on notus] roceipt.  Address For notice

may be changed by giving notice,
Addeess for Notice o Landlond: Address for Noticw ke Tenant:
Director, Conter Chiy Dev. & Operations  Hywst Regeney Hoted
Depe. 123 Losoya .
City of San Antonio San Antoedo, Texas 78205
PO, Box 830066 Ay Jeff Callonder
Som Antonie, Texas TE2E3-3966

With 2 copy fo

Frank

300 Convent ﬁﬁw

Ran Amtonio, Texas TI0S

6. No Defanit.
Neither Landlond mor Tenst is in definddt under the Lesse.

7. Public Information.
Teonant acknowledges thet this strument ix public information within the meaning of
Clugser 352 of the Texas Governement Code and sccordingly may be disclosed o the

In Witness Wherve!, the parties have caused thedr represoniatives to sel thelr bands.
Laadiord Teasnt

City of San Antoule, 2 Texas muwvcipal HLE. San Antenio I, L1LC, & Delaware

corporstion limited labilioy cmmmy)

Privoed Koo Caglos I, Contveras, 11

'ﬁk&e Assietant City Manager / ez Z o
D Date: / "/} 2 //

g 088 Pages
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Approved as to Form:

City Atwoney

WMDRPERIEY AT T st Wik Leose D0-28-14.dow
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This LEASE {this “Agreemenst”™) is made snd entoved fnto this 30vh day of September, 2014 (the
“Effective Date™], by and brawesn Hyatt Compoestion, & Deloware corposation, as agent of HE. S
Agtonio [, LLC & Delawsre Timited Hability cowmpiny (“Lessor™), wnd HTS — Ssn Assonio, LP, &
Flacida timited bip (°1 .

RECITALS

WHEREAS, Lewsor is the owner of & hotel {the "Hatel™}, known as the Hyst Regeocy San
Antanto, Jocssed on e real propurty sitated in San Astowic, Texas, mare specifically deseribed on
Exhibiz A sitached horets (the “Hotel Property™).

o Hyeit Residonoce Club, including those lisied on Exhibll B sttsched bereto (the *Clud™,.

WHEREAS, Lossor desines to Jouse, wnd Lesen doxiros to hins, spaoe io the Hotel snd on the
Hot! Property for the aperstion of e kiosk R the muarkering and asle of Timeshare Tnterests (a5 defined
i Section &) below ia rosorts ('Club Resorty™) which sve offilisiol with the Clud for the Teom and

NOW, THEREFORE, Lessor bereby leases 1o Lessee, and Lesszo herehy hioes from Lassor,
thoe sereas within the Hotel snd on the Hotsl Propenty, ocaled as shows o deserilied on Exhibit C
orado (logether with any kiosk, desk or booth herviofwe or hereafier looaied thorom, the “Preomdses”™).

TO HAVE AND 10 HOLD Y Prontises fiw the Tomm, o the rentals god upon the wmoms,
aovenants anid condidins bervinafier s foeth:

L Resiials. mwmmkmwﬁﬂmwmmmmmwgw'
of s Agrocsent.

2 i

Theve Is sttached bereto and Bersby made & paet bereed on Babibis €. whowing or
describing the locstion: of the Promisss. Subject to Seotion 33, tw location snd renteble s of the
Preemives witl not be subject to change,

k3 Yeop.

=) The eriginal teren (the “Toltial Yerm,” together with soy revewal teoms, the
“Toren™) of this Agreement shall sommence on the Effective Dute ond shall, subject to the termination
provisions provided in this Section J, terminess on the date which i one (1) yeur affer the Effective Dato
{he “Bapiration Dute™).

&) The Term wmey be sutcenbeally resewsd 2t the end of the current term for
sonoessive cne {13 your poriods (esly, # “Renews! Ters™} unless sither Lossor or Lossoe notifies the
et in writing of s desire to serninate this Agrevmn, which notioo mest be given not s than alnety
{503 days prior 1o the cxplention of the ths cwrent teom,
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()  Lessee shall have the right and oplion Fom tme s time (e “Exrly
Termination Option™), by written notice given to Lessor not less than thirty (30) days before the
termination date set forth in the writien notice, to terminate the Term of this Agreement prior fo the
Expiration Date.

{d)

() Suspension Upon Major Renovation of the Hotel.  in the event the
Lessor ondertakes g major renovation of the Hotel which is reasonably expected to impact secessibility
of the Prewises and/or the flow of guesis to the Premises, either party shall have the right to suspend this
Agreement (including the requirement to pay rent) during such renovation by written notice delivered 1o
the other party st least ninety (90) days prior to the date un which the suspension witl commence. Any
suspension pursuant fo this subsection shall be without cost, penalty or expense to either party. No
extension of the Term shall orour a5 a result of any suspension period.

(i Ta tion Lipon Ssle of Hotel.  In the event the Hotel is sold,
conveyed or transferred during the Tmn to 3 third par(y Lessor shall have the right to terminate this
Agreement by written notice delivened to Lessse on or before the tenth {10*) day afer the closing dute of
the sale, conveyance, or fransfer. The termination shall be effective as of the teemination dute set forth in
the potice, which termination date shall not be Jess than ninety (90) days after the date Lessee receives
the written notice of terinafion.  Any fermination pursisant fo this subsection shall be without sost,
penaity or expense to either party,

() ure_1J; flagging of L In the event the management
agreement, franchise agreement or other agreement which permits the Hotel to be operted as 1 Hysit
hote] is terminated such that the Hotel may oo fonger be identified as a Hyatt hotel, Lessor shall have the
right to terminate this Agreoment by written notice delivered to Lessce. The termination shall be
effoctive as of the termination date set forth in the written notice, which termination dete shall not be lesy
than ninety (90) days after the date Lesses receives the written notice of termination: provided, however,
Lessor agrees tut it shall ase commercially reasonable efforts 1o provide Lessee with greater than ainety
{90) days’ advasics notice of termination If possible under the circumstances. Any termination plrsumnt
ta this subsection shall be without cost, penslty or expense to either party.

4, Lse of Premises.

{#)  The Premises shall be uzed solely for the purposes of installing, erecting,
pperating and smasging 2 kiosk, desk or booth for the puepose of marketing, promoting and/or offering
tours of the Club or Club Resorts through concierge services and destination wers and for no other
purpose,

(B Lessee shall not use the Premises or permit the use thereof for any illesal
purpose of in a menner conflicting with any spplicable law, ordinence, role or regulation of any
governmemal authority having jutisdicion, or in any manner which would vitiate the inswrance or
increase the rate of insurance on the Premises or the Holel; nor commit or suffer to be committed any
waste or nuisance upon the Premises; nor shell Lessee use the Premises, or permit the use thereof, in
violation of Lessor's reasonable rules and regulations ss such may exist from time to fime. Lessee shall
conduct business in the Premises in a dignified and orderly manner and shall maintain sufficient stafVand
high quality of service consistent with the stundards of operation of the Hotel. Lessse shall be
responsible for any increase in insurance as 4 result of Lessee’s operation of the Premises,

BURUZI8ES. 12 b
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<) i any povernmentsl license or permit wloding, without fimiwtdon, any e
peemit mdior certificate of ocoupancy for Lessee’s lesse of the Promises, shall be required for the progier
and lawfiyl condisct of Lewsoes business or other activity carried o i the Prembses or if a fuilare to
procure such o Hioense or peonit wight or would in sy wey affext e operations of the Howl, then
Lesser, ut ity expense, shall duly provure and theresfter maintaln such Feense or permit and submwit the
sams 1o ingpection by Lewsor. Lessee, &8 iy sole vost ond expenar, shall st all times comply with the
reguirements of cech such Hoense or pennlt and shall reimburse Lessor for any costs or expenses
rechuding, withowt Bmitstion, fiess incarred a5 % result of amy failure & comply with sech requiraments.
In ne event shall Lessee serve any slvobolic beverages on the Premises or ln commection with Lissee’s
setivities & the Howel.

{dy i g anything to the contrary onotidned in (his Agressment, at all
xmmmwmmmmmmmmmmmmmmmm
mmmmwmmwmmmmm%&mmsgmm

MMMQWMmWWWLmMMWWMM
cocupancy rights of less thae thees bendred sixty (3600 days por twelve {12} swonth preiod, or any otbier
fowws of Soberest o or rights o any teeshare or fractionsl owamehip progrem, ncluding, withow
Vnvitation, sny beterest i or vights bo any Torm of exchange o reservation syslom, club, or network
offering cccupancy rights of less than threy hondeod sixty {360} duys per twelve {12) month period
{eodlectovely, “Thaeshare Yaterants”™) within the Howl or on te Hitel Property, v that Lessor ull not
perwiz the wse of sny space {wheher by Hoonse, lense, convession or othorwise’ within the Hotel or on
mmmwmmmmmmxmﬁ}wmmwmmm
selling Vimeshare fnforesin.  For fusther cherification, Thueshace Tnterests shall not include sy whole
it condominium, coodooinion hotel, or ofer interest, regardions of fogal structure, offering ocoupancy

rights of pwwe than theee hundved siuty (3603 days per twelve {12} month period (“Whole Ownership
Interesty™), provided s the party soliciting, marketing, offering. promoting or selling swh Whole
Ownersbip botevests {3 6 ot ale soliciting, macketing, offerdng, promoting or selling Timeshwe
immwﬂMMmenmwwmmemme
porsonnal locuted smywhere B the Hotel or o the Hol Proponty. Lessor shall sol consent o or allow
the digichbution st the Hote! of advertiig materials or the soliviimtion of prospective purchasers by asy
other Persoa {other then Lassee) for the pooenotion or sale of Timeshare Inttrests, other than publicly.
alred selevision, radio, inemet, or other broadoast adveriissmnents, or privs sdvertiscments in newipipers
or magazine availsble st the Hotel Lessor schoowdodees that this covensm of Lessor &5 o materind
imdocement o Losser onteelvg foto Bl Agrecment sl thet no snoust of money dammges would
sduqestely compensate Lessee for injury which the partios scknowledge would be sufforod s a result of
& viokation by Lessor of thiy coverant. I sy such activities are condusted by sy party other than
Lesee and Lessor falls o cure such vivhion of this Section within fve (5) days of recoipt of notios of
such violstions from Lessee, Lessor apeevs dut Lassee shall be envitled to infumstive cotief s v sole
testedy.

{8} Forso long @ Lessce is engaged in the sctive musrketing snd sale of Timeshare
nterests o the public from sy post of the Premises, Lessor doos hereby grant to Lessee 8 fimiied,
semporary Roense sublect w sech ressoneble Bmisations Lessor may Impose from tine to time, o toavel
o, over and acvoss the Hotel Property in fartherance of sules of Thueshere Interests provided swch ose
dons not negativedy lmpact Hond goests is eny muterizl respoct.

Laossec’s mourbeting 2o sele of Thombare (otorests o the public shall be

i
yndertaken i acoondane with the cooperative marketing program more peetioulerly set forth oo Exhibit
D amtached t0 dhis Agresment and Incorponstind bevein by referency (“Lessee™s Marketing Program™y

RO 3
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Lesscr shall have the right from tioe-to-time to requite sdjustreents to those portions of the Leswe’s
Marketing Progrars thet relete 1 Lessoe™s contactwith Hotel guests.

Lessee beceby agroes that the Pressises shadl be tuken “gs §7, “with all faules”™, “without
amy representations oo warssatics™, wd Losses Beeeby agrees and wareants that &t hes investigated and
inspectod the condition of the Preadws snd the seitability of seme for Lessoe’s purposes, sod Lesser
does berely waive snd disclalm any objection to, cause of action based upoa, or cluim that i obligetions
herennder should be reduced or Hmied beosuse of the condition of the Fremises or the Hotel Propanty o
the suitebility of same for Lessee"s purposes. Lessee ackoowledpes St selther Lossor nov soy sgeot nor
any employee of Lessor hoy made any ropresentstions o warranty with respect to the Prewmises or the
Hotel Propesty or with respect 30 the suitability of either for the conduct of Lessee’s basiness sod Lossee
expressly warrants snd repeestnts that Lesses hag reliod sollely on ils own inveatigation and inspection of
the Promises i s decivion to enter luto this Agresssent and lot the Premises in the sbove-described
sovdithon,

Lessee's taking possession of the Pramises shall be conclusive evidince of Lessee™s
soceptence thereof o good order and suticfetory condition. Lesses sgroes that s promises 1o decorate,
sher, repair or Improve the Presnises, sither before or affer the vxecution erenf, lave bomn nade by
Lessor or s agent o Lessee unless the seme e contalned horein and made & part bercol

& Bent.

(&) s esapoct of esch mwnth dureg G Term, Lessce sgrees 1o pay to Lessor,
without demaend snd withow doduction or set-off of sny smos for sny roason whatsosver, ok the s
and e the pramer ereinafter provided, gross bese ront ("Base Rent™} for the Premises an smoust oqual
10: () Two Thewsand Five Hundred wnd so/t00 DOLLARS (52.50000) per mounth. I Lossec opis o
reaew the fease afier the lnitie] Term, the ront during st successive form will be the grester of Twe
Thossund Five Hondred sed so/t00 DOLLARE (52,500.00) per month, or (i) Three percent (3%}
of the Clased Sales Volarme {as defined below) during the month. A “Closed Sule” shall be duomed
0 have ocoued wheen alf of the following conditions have boee satiified:

i A writhen sgresment (“Parehas Contraet™) ks exscated by » porchuser
who was & lesd geasrated from the Promises, sotendied » sales presemiation genemted from the Promises,
ot who entered fnto & contract 8 porchsse such Timeshare Interest, whether divectly v through the
conveyanoe or lssessce of desdod isicrests, beneficial intevests, othur ownership lorests, wse rights,
pointy or other entidomens (whether the valoe of which s dencwinend s polnts, wevks, or any other
currency), inchaling fmerests fn o land ot oc shniler resl estage vebiche, within ninety (90} duvs of the
peosentation, ssd & Puechese Opotract hes bess sccepied by the developerfsetier of the Timeshure
nterents {“Developer™) porssnt b which sech paechasyr contractually commits o sequbs sucl
Threduee Interest, For the avoidance of doul, neitor » perso who 5 staying ot the Hote! as s resuit of
& minkvscation or ather specisl offer made by the Developer B the purpose of soliclting sales of
Thmeshare {sterests nor & porson that is se exigting member of the Hystt Reaidence Club is deeveed 1o be

() With respect o parchese mooey Bowwing provided By Developer,
Lessoe, or wny of their affiflster, if say, soch porchaser biss doly executed wif applicable sles and
purchase money finuncing docurments i respoet of such Purchase Conteast;

GOIRTIGEN 2 4
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Gty Such purchaser hus duly tendeved payment of the full purchase price in
resgect of such Purchase Contract {or full required down peyment theroof i the case of prechase mosey
firamoing, as appliceble) by cash, by check which hes clearcd, or By oredie card which bas beon duly
poovessed} o either (X} the: Developer or (y) 2 fidusiary, sscrow agent, frustee or other independent thind-
perty designated by Use Developes; a5 may be requined by faw;

¥} AR rescission pedods spplicable 1o such Puechese Contract bave
expived, without the rescission of such Purclome Confract by the sppliceble puschaser or the Devaloper;

) Al preconditions sey fanth in such Purchase Cootract and oy fegel
requirensents ander appliceble law in onder for the Purchaser o be abde 1 oxorcise its rights a5 & mesber
of the Chab parsusst 1 the Clib Documents, 88 set forth in sk Porchuye Condract, shall heve been duly
satisfind, without the purchaser or the Developer having exercised sy right of cancellstion sffordsd sech
parchasey o the Developer usdier the terms of sech Parchage Costract oo snder applicable tews and

(i} Al pewsents imdored by the applivable pravheser pussesst o such
Parviuese Coutraet bave been nelessed to Developer, 4 londer or amy otfier sppropriste paety from scrow;
prowided, however, i one bundred eighty (180} duys hase passed sioce the expinstion of il rescission
previodds spplicable w such Puschese Contract and all other sonditions to close nat within the Developer™s
contenl e boons sulidfied withoum soch 8 rebesse ocouving, then fis condition slall be devmed to have
heen sativfied,

) “Closed Sales Vobume™ shall mesn the Gross Sales Price for say Closed Selefs). As
used berein, “Gross Seles Price™ mewns the porchase price for the inithel sale or re-sale of & Timeshare
fomerest as rellocted on 2 Pumchage Contract, withowt sny roduction or credit,  To the cotent that &
Timeshare Intevest Is used 48 congideration, fn whole or in part, for the purchase of snother Timeshare
Towerest, the Gross Sules Price for the pew Tineshare Tntorest shall be net of the Gross Seles Frice paid at
any previoss e for the previomly soguined Tisshare Intirest Gaded-in s patt of @ vpgrade o
dovengradc ransaction. For the avoldonce of doubs, {a} the Gross Seles Price excludos mabmnensnce foes,
management fees, dues, sxchonge fees, enroliment foes, propevty mansgement foes, or intéres or
Finsncing charges with respect 10 Hoanced parchuses of Timesluwe Tnverests, aid (b} in & “lee for sorvice”
oontractusl relationship, Gross Sales Prive contimees 1o mesn e parchase peice for the fnltiel mle or re-
salie of Timeshare Intevests as reflocted on & Purchase Contruct, without sny redustion or credit tor the
sules, mackating sndior adminlstrative foes that may be paid o refsined by U Developer o its
aififistes. Lessoe shall prepure in scoondance with gensrally sccepiod acoounting proctice and kesp at
Lessen’s Notior Addross sceuraie books of aceoust sod secords of its gross seles end revenves. Lossee's
hooks wnd ceoveds shall be mbject o sxaminetion and sudit, at will snd with thirty (303 deys’ prioe
notios, by Lessor, I there ix s doficlency i the alowiation of the Base Reot, Lessor shall immedistely
pay Lapsewr the addivionst Base Rent owed Lessoe aad ol pay the cout of the cwamination or audit.

i) Begiuning on the Efsctive Date, Lessee will pay Lessor the Base Reot in lawfil
mioney of the Unied States of Anverica, within thivry (30) duys after the sud of each succestive month of
the Term. 1 this Agreement shall vommenoe on 8 day oiber e the first duy of the mordh or terminste
o 2 oy other s e Daat diy of thie momth, as sppvopelane, then rents! for the fiest or Tast partial month,
if any, s spplicable, shall be cquitably pronsted,

dy Base Rent sz cloulated under clayse (7} of Sectlon 6(s) sbove shudl be fnoressed
sonuaily weith the seoond leese vesr (which shell commence on the one yesr aanivensary of
Mmmxhymmwmmemwﬁﬂmwmwxm
leage yesr over the CP for the grevives lesse year,  As aped beredn, “CPI™ msans the Consner Price
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ndex. presently designsted 25 the United States Department of Labor, Burcan of Labor Statistics
Consurmer Price Index for 6l Urben Constmers, 115, Clty Aversge. s the event thet the statistios are not
avallable or in the wvent thet publication of the Consumer Price Index is modificd or discontineed in its
entirety, the sdjustroent provided for hereln shall be made on the basis of an index chosen by Lessoras e
comparahiz and recognized index of purchasing power of the Usiied States consumer dollar publivhed by
the 1S, Deparsment of Labor or other Gevornmental Authority, Except ss otherwise expressly stted
berein, whenever & mumber or smount &s requived to be “sdjusted by the CPI Index,”™ or similer
teeminology, such adjustocss shall be egual to the prrcenisge ncresse or dicresse, compounded
sanuatly, i the CPI ladex which is spcd for the sonth in wikd such sdiastment is 1o be made (or, i
the CPI Index for sech month s not yot publicly available, the CPI lndex for e most recent month foe
wbsich the CPY lndex is publicly seailuble) a5 compared to the CPI Tndex which was issued Tor the prouth
it which the Effoctive Date ocourred,

e} Lessow soticipates thet itz promotionel sclivities will nchude offeriag 2iB
certificates for use of the Hoted 1 cortaln guasts of the Hoted who ke a towr offered by Lesses or its
aflilistes. Lesser shall resciep & coodit sgninst the following wosth’s Base Rent in the smount of fifty
cents (30503 for every v doller (31.08) of rodeomed gift contifiose condit spent ®t anmmitios in the
Hotel or the How! Propesty that s operated direetly by Lessor (outher than 2 thind party operaton) e the
prior sapth purseant 1o 3 gift contificne offtred by Lossee oo its affillates. Lossor shall sdvise Lesson in
witing not fess than-fve (5} days”™ prior do the due date for Bege Bent of the amownt of soedit which
Lessor may apply spainat the following month’™s Base Rent. o 0o cvent shall Base Rems be redoved o
an armowsed ess thes S0.00.

in Lessee shall slac pay to Lessor, as sdditionel rent, together with esch peyment of
Base Rent or any other payisent {whether schully or constrontively recehved} made under this Agreement
that is subject to the Siate of Texas goneval excion tex on gross recvipls, &5 such faxlog statare may be
emended, snd all other similir tanes, imposed o Lessor, o wid Bage Keont or on other payments in the
asture of & grons veceipts tan, sades Sex, priviloge tex o the Bhe fexcluding fidend or state net invome
tanes) whether mposed by the Ulsited Ststes of Amerion, the State of Texss, o the County of Bexee, sn
smmount wiich, wive added to such Bese Rent or other payinent, shall viehd to Lessor, after deduction of
alt wuch tuxes payable by Lessor with rospect to ol sech payesents, & net amouss equal 5o that which
Lessos would have realized from such payments had v sucs G be inpond.

{g)  Boch paymsest of or on weonnt of Bese Rent 1o ba paid wder this Section, a8
well as wmy odber swms fo be peld by Lessoe to Lessor hercundier, shall be paif t Lessor at ity address
thes be effect for the moeipt of sotions hevowsder by Lossiw, or 2k such otber placs s Lessor may from
time o time dusipmate o o notion W Lessee.

) “Reat™ shall ke defined in this Agrocmend vs Buse Rent payeble under this
Agreement ogether with sny snd ol other charges, suns, ceimbursenunts and other smounts paysble 1o
Lamsor by Lesses pursiunt to $his Agrosment, which sums shall be payable by the manmer peovided in this
Agreement.  All such other sums of mosey o dharges requited o be pald by Lossoe seder thiy
Agreeosert shell be due and payable oo (10 deys after domand, without sy deductions or set off
whatsoever, Losson”s Ssilurs (o pay any such smosnts or charges when dus shall caery with it the same
onseguenves under Section 22 heroof s Lessee’s filliare w pay Rent. AN wech srwounts or charges shalt
wmmmmﬁmmmwmm&mm

i) i Lessee shall Todl to puy, whon the seme s due and paysble, sny Rent or other
Emuents or chargss to be pabd o Lessor by Leswer, a5 provided in this Agreement, such oopaid amount
shiall brar fnserest Sons tee dus dute Seveo? i the due of pryment ot the rite of eighiess peaent (18%)
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per annum with respect to entity Lessees, and at the highest contract rate permitted by law with respest to
Lessces who are natural persons.

7. HowsolOpenstion; Overationl Stapdards.

‘The Premises may be open and operating between the hours of 6:00 a.m. and §:00 pan.,
every day during the year, unless Lessce detennines, & its discretion, to operate during shorter hours,
Any instaliation of Fixiures and Equipment shall only occar during the hours of 8:00 a.m. and 6:00 p.m.
Lessee shall at all times ensure that peesonned on the Premises sre appropriately groomed and adequatcly
trained for efficient, professional and courteous service 10 customers and goests.

8. Common Arcss and Facilities.

{a) Lessor shall make available such areas and facllities (“Comzaon Arens™ of the
Hotel for the cammon benefit of all tesants and occupants of the Hotel, including Lesser, as Lessor shall
deemy appropriste.  Lessor shall operate, manage, equip, light, instre, secure, repair and maintain the
Common Areas for their intended purposes in such mamner a3 Lessor shall in itz sole disoretion
determine, and may from time to time chenge the size, Jocation and nsture of sny Common Areas and
iy make installations therein and move and remove such instaliations.

{b}  lLessee and #s permitted sublessees, licensees and concessionsires, officers,
emplayees, agents, customers and invitees, including timeshare owners af the Club Resorts (collectively,
“Lessee’s Anthorized Persoss™), shall have the nonexclusive tight, in common with Lessor and all
athers to whom Lessor bas or may hereafter grant rights, to use the Common Areas as designated from
time to time by Lessor solely to the extent necessary and related to the lease of the Premises, subject to
such ressorsble mics and regulations Lessor may from time 1o time itapose including the designation of
specific aneas fn which cars owned by Lessee and Lissee’s Authorized Persons must be parked. Lessee
agroes 10 abide by such regulstions and o use its best efforts tu cause Lessee’s Authorized Fersons 1o
aonform thereto, Lessor may at any time close temponarily or permanently any Common Area to make
repaits or changes or to prevent the acquisition of public dghts in such ares or to discouruge noncustomer
parking; and may do such other acts i and to the Common Arcas a5 in its judgment may be desirable to
improve the convenience thereaf, Lessce shall upon request furnish to Lessor the Hicense numbers and
description of the vehicles operated by Lessee and Lesssee’s Authorized Persons, Lessee shall not at any
time interfere with the rghts of Lessor and other tenants, its and their permitted sublessees, licensees and
coneessionaires, officers, employees, agents, customers sod fvvitees, to use any purt of the parking aress
and other Common Areas,

9, Utilities.

Lessor shall fumish, without cost to Lesses, substantislly the same levels of heat, pir conditioning,
water and electrivity for the Premises a5 provided 1o the Common Areas of the Haotel. Lessor shall not be
tiable for any stoppage or interruption in the supply of the aforementioned utilities to the Promises in the
event and whenever the same i due 1o fire or other casualty, strikes, lockouts, riots, breakdown in service,
Becessary repairs or any other cause beyond the reasonable control of Lessor.

10.  Repair.

Lesses, at its sole cost and expense and free from mechanics liens, shall keep and
maintain the Premises and all appurtenanscs thereto installed by Lessee for the vse ar use in connection
with the Premises, in good sanitary order, condition and repair, ordinary wesr snd tear, damage by five,
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mwmmwmmmmmmvwwmmmmamam
of Lessor a3 provided in say sppliceble stwivie wow o Bevealier in force,  Lossee agroes, &t its sole cogt
and expense, and free of mechanics, materislmen wnd other fress, 1o make any a0d ol Improvements,
aiterations, repairs and changes b, o snd upon the Premises required by sny and all fows, ordinunces,
rules or regulntions of 2l govermwentsl suthorities and officials having Jurisdiction thereof when, and if,
required do 4 the wse made of the Premives by Lessee.  Lasere forthor agrees, at ofl times during the
Term, 4o keep ond maintadn B clean condition snd good onder sad repadr sl fumbure, fumishings,
fixtores and equipmont Therein collectively calied the “Fiviures sl Equipment™) then reguived for the
operation of the Promises end fo make such mplacements as shall be roquived from time o tme, such
eeplasemends to be of st Jesst oqual guality as the Btoms replaced. Lessor sgeees fo sumendir the
Premises o Lessor st the expiration or soontr terminstion of the Term hereaf in as good condition end
repair a5 when first reosived, ondinery wesr snd tewr, dumage by stoom, fire, lightalng, ewthguake or
mmmwm reasonsbly wtilize the exisfeg welephone and other
C AT qmmm;mm:mxmmmw

The design, déoor, Fixtuses and Eculpment, sd other decomting of or for the Promises
&5 it exists on the Effective Dite s spproved.  Any changes or alteestions of the Interior design, decor,
Flhutures sod Equipment, and oiber decorating of or for the Presmises mest be first submitied to Lessor for
sppvoval, which spproval shall not be varvesonsbly withheld, conditboned or delayed, before installation
theveo! by Lessee. Al lnsiallations shall be st Lessee’s experse and chall Be completed fiee of any Bens.
Oncwritten supuest by Lessor, ol parts of the inserior or exterior of the kinsk, desk or booth located on the
Promises shall be painted, varaished, or atherwice redocorsted st Lesser’s own axponse ot lesst onoe
svery three {3} yems duriog the Term, or move offew ¢ reasonably determined by Lassor to be necessary
et the guakity stendands established by this Agmement.

{a]  Lemee wey eroct Bmited dicectional and other ressoonble signage within the
Hodel Propesty, Hoted sod Presnisos. Al sigas sre smiifoct to the spproval of Lessee, which sppeoval sheli
not be usreasonsbly withdeld, conditioned or dolayed, sod Lesses must oblile such approvel in writing
prioe to nstalisticn. Lesser shell remove Lessot’s signs at the explnstion or soomer Seomdation of the
Term, AN expemes of instaliing and removing such signs shull be the sole vesponsibility of Lessee or

b Lessos shall be able to purchane gift conifiostes or olfer simifer homs, o provide
o poteiisl porchames of portions of Theeshare Interests Tor the nee of Holel wnenities St sre operated
directly by Lessoe {rather thas a thind perty operator), which may inchide, but not be limied t, the spe
snd Toud and bovernge. Such contificates ov other similar Homs will be purchesed by Lisess st prices
agroed o by Lossor wnd Lossee from time %o tive, in 8o evel o be discounted more S S percent
HOBG) from those peid by the groavel public,

23

Lasiwn, 8t ite exposse, shall Soep the Previves clean, both uide and owiside, sod remove ol
wash, gerbage and other refise foes the Promises. Lemter ggves to beep off sonmlsted rubbih in
coversd conteiness sl to beve the same mmaved sagulerly. Tn the event Lessee Talls to heep the
Peemmises in proper eosdition, Lessor may cnsse the same t be dose for Lessee; and Lassoe bareby
agrees 1 pay the expenys Sarsel as additioas! Rest oo domund. Lossee shall hove the option to either
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engage the services of Lessor or 1 thind party contractor to perform cleaning snd maintenance servioss for
the Premises,

14, NoObstruction.

Lassee shall neither encomber nor obstruct the area adjoining the Premises (Including the
adjoining sidewalky, hallways or arcades) nor allow the same to be obstructed or encumbered in any
manner, and shell keep Said ares or any part thereof free of rubbish and dirt, Lassee shall not place, or
cause to be placed, any merchandise, signage, pr anything else on said area or said sidowalks, if any, or
the exterior of the Peemises or outaide of the Premises except as expressly set forth in this Agesement or
without the writien consent of the Lessor first abtained.

If, s & result of u casualty, the Premises are totally destroyed or the Hotel shall be
damaged or destroyed to the extent that Lessor elocts not to rebuild the Hotel or provide alternative
Premises acceptable to Lesses, then this Agreement, st the option of Lessor or Lessee, shall terminate as
of the date of such destruction, and Rent shall be sccounted for as between Lessor and Lessee a5 of that
date. ¥ the Premises sre dJamaged but not wholly destroyed by say such casualty or the Hotel shalf be
damaged or destroved o an oxtent bess than that indicated in the preceding sentence, then the Base Rent
shall abute in such proportion as the use of the Premises has been made jmpossibie and Lessor shall, st ity
option, to the extent practicabie and 1o the extent sufficient insurance proceeds sre available, restore the
Premises to substantially the same condition as before such damage, whereupon Rull rental shiall reseme;
furthor, In such event, Lesses shall, 8¢ its expense, and in a timely manner, restors or replace the Fixtures
and Equipment and any additions thereto or replacements thereof made prior to such casalty.

6. Indempification.

Lessee aprees 1o defend, indemnify and to hold Lessor and its employees and agents
harmiess at all times during the Term from and against any and alfl Hability, loss, cost, damage or expense
gincluding attorneys™ fees) for, or which may arise out of, Lessec’s leasing, use, maintenance and
operation of the Premises, including, without limiation, (i} any damage fo or destruction of any goods,
wares, merchandise or personal property of any and alf kinds and charscter in or upon the Premises,
bowsever caused or oecasioned, excepling the gross negligence or willful misconduct of Lessor, its agents
or employess, (i) any bodily injuries to or the death of any person or persons spon the Promises and
Lessee's croployess working at the Pramises snd occupancy of il portions of the Hotel to which such
winployees are permitted access while in the course of their employment, however caused or occasioned,
excepting the gross negligence or withful misconduct of Lessor, its agents or emplovees, (1) any thind
perty olaims relating to Lessee’s activities on the Hotel Property, including, without limimtion, claims by
prospective purchasers and hotel guests related to Timeshare Intecests, sales, marketing or tour
solicitations, sod (iv) any violation by Lessee or its agents or assigas of any term or provision of this
Agresment. This Section shall sarvive the termination or expiration of the Agreement.

17 Insurmsce.

Lessee sgrees fo maintein during the Term, st Lesses’s sole expense, with financially
responsible insurance carviers suthorized to do business in the State of Texas and spproved by Lessor
(such approval not to be unreasonably withheld) the following insursnce coverages in the respective
miniminn smounts indicsted:
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{8}  Fire and exteaded coversge fnsursnce on all Fistures and Equipment uzed in
conmection with the operation of the Premises, snd other porsonsl propenty of Lessee inchuding
rerchandios snd stock For the full inswable value thereof existing frots time 10 thme.

{6}  Comgechensive general snd sutamotive Hability insurance against Semages and
linbility fiochuding attorneys” foes) o0 sccount of ity kessing or use of the Premises, or any propeny
dumage, or eny injuries to or the death of sny persans hovesver opcasioned iy o shout the Premises (and
a5 respects Lessee”s emplovess workivg 81 the Premises and cooupasts of aff portions of the Hotel i
which sshd employees me peemited socess) in the minkwum amount of oor million dollars
{51,000, 000.00) per each ocqurrence for bedily injury and propenty demage. I the peseesl Hability
covtrages contalo u pooeral apgregste Hmit, such Hmit will not be less fhan tee millios dedlas
{$1.000.000.00). Such comprehensive goosrnl labiliy and swtomobile insurence shall be endorsed to
inclode svory sspect of Lessee’s busivess operstion and shall sure the pedfwance by Lessor of the
mdmwmmmﬁa&mmw@{mwmmmumsdm&mm

operations, ndependent contrrctors, contractunt Holility, peoducts Bability and personal Injury.

{83 Workers” compeasation in statutory smounts sed employer’s Hability or similar
Insurancs 8% vegueired By b

(7 Lomsen shall observe sl comply with the requivsments of il policies of
insumance of Lessor snd Lessee 28 any thoe in force: with respect 10 the Promises or sny pert themaf, AR
policies requived 1o be carried bereunder tennopt Workers” Compensations lnsormee) shall nome Lessor
snd any other parties 25 ressovably requested by Lessor us pelifithons] fommods; such insursnce shall be
primary and mot coobribetory with Lessor’s insursnce. AN sech policks of nsursnce, 0 the exiem
obtainable, shall provide that the sioe shall net be covcelied or changed withowt prior writton noties
thereod to Leswor af lewst thicty (303 duys pricr 1 the effoctive dute of sich oxacellation or change. From
thne to time durdog the Term, Lewser shell fenidh to Lessor cefificates of fusursnce evidencing
contivuossly currem cosmpliance sith the provisions of this peagreph.

te)  Leswe shall pay ol costs, expeosss, olaims, fines, ponaitier sed damages
flociuding ressonable stiorneys’ foos that may i sy msnner srise out of or be luposed bocsase of the
failure of Lessee to comply with the provisions of this Section 17, asd in any eveat agrees & indomnify
Lewsor mpainnt ol socl Nability, Lessoe shall prompely give sotice 1o Lessor of any aetice of vicketion
received by Lesae.

i This Section shall survive the fermination or explirstion of the Agreement.
5

Lussor woderstandy and sgrons thet Lesser’s perfiveanee of awy and ofl services
performed purssant o tis Ageement dhall, at Lossee’s expoase, Bally comply with alf foderal, stste
weuilfor Soou! lews, rules, regulstions and ondinances which may govers or regulate sech srvions, Leswe
Farthor agroes, 91 Lossec's own expense, o be solely responsible for complispce with sl fedenl, stue,
anek Socal baven, rales, rogalations, and codinances that apply W Lessee’s coplopment status of Lesses's
employrresnt relationship with other, snd agroes w indemaify sad defond Lessor againgt snd bold Lessor
Barmiess fooen any and olf chddms, demands, Josses, Rabdlities, Tovesults, Judgrments, tosts snd expenses
{incinding without limitetion scammable attorneys” fees} with respect 1 Lesses™s Billure to comply with
all spplionble lews,

9.
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F'the whole of the Premises, or such portion thereof 32 shall mualie the Premibves unusable
for the purpeses boreln ronted, be condemned by sy lepelly constituted suthuwity for any poldic vee or
puarpose, then and in sithor event, the Term bereof shall ccase from the time wheo possession themol s
token by sech suhority; and Rent shail be sccounted for as between Lessor and Lossoe us of that date,
Such terndnation, however, shall be withowl prejudice to the rights of cither Lessor or Lesses to recover
compensation and demage cabved by condowastivs from the condemnor. Tt s firther wadersiood and
agreed thet oeither Lesser nor Lossor shall beve sny sghts in any swerd made to the other by ey

{8} Lesser shall mot, withowt the peior writhen comsent of Lessor, which coment shall
be granied o withbeld i Leswor’s sole snd sbsolute discretion, assin this Agreemens or any inerest
therein or sublet the Promises, or sov pant thereof, or peemit the use of the Premises by any party other
than Lessee, and e the case of sny sueh sssignment or sublotting to which Lessor shall heve consented, 5
vopy of the instrumwnt of msignement or subleing dhall be delivered 1o Lessor promptly upon the making
of such wssignoest or upos tech sublenting. The sule, issuance or tapshir, st suy time, of sy veling
cupitsl stonck of Lessee (7 Lessee s then 2 covporation] which results in o change in the voting vontrol of
Lassor shall be devwed to be an sesignment of this Agresment withis e meaning of this Section 20,
Notwithstonading Be foregolng, Lessee may swsign this Agreement or sublet the Premises withou
Lassor’s comsest © 2 Lewsee AfBlate (defiond below) thet has te sathority under ol applicable
agroesents 1o olilize the relemarks of the Club sad 1o murket Timesdbare Indorests In Club Resonts, Foe
purposes of this Agromnent, the term “Lesses AfTRiate™ thall monn sty parteership, corpoeation, Hmbed
fiahility ccompeny or other entity controlling, controlied by o under commson control with Leses,
“Conrol”™ for teese purposes shall meen the shillty to infloence, ditsct or otherwise significantly affect
ther s poliches, activithes or setions of any pevson or entity.

Each request for consont 10 & subletting o assigrenent hereundir shall be sscompenied
by the proposed wanafbres’s Tnoncial ststornents, ot sublouse or ausignasont documents and sny oiher
information reasonsly requesied by Lassor within five (5) days following Lessec’s initial reguess,

Connent to any aasignment, subrental or seblesse shall not be dovmed 1o be 8 consent to
sy subsoguent assignaent, subront or sublease; and il subsenuent wselgmuents, sebrestals or subleases
shall be made Hhkewiwe osly on the peior weilten consent of Lesser. 1 Lewsor shall consent to an
sssiganent, We assigree of Lessee shatl, jn writing, scsume the obligations of Lessos hereunder, w85 10
booowe divectly Hable 1o Lossor Sor all such obligations, Buch sswamption shall be fncorporated in the
instromeny of sssigmnent, 1 copy of which shall be doliversd to Lessor. No sublosse, subrented or
assigmment by Lessoe shall reliove Lesses of sny Bability herovnder.

hy  Lessor, ot any Sme, and fom tee o tme, mey make se aseipronest of s
nterest i this Agrecment, sl in the svent of such assigament sl the sssamption by the smignee of the
covenunts and aprecments to by performed by Lessor haroin, Lassor sod its suooessons and assigns (other
han the seskgnen of diis Agreemant) shall be released from sy wnd all Hubility baveunder.

Upon dhee explestion o sooer tenssination of tee Term, Lessos shall, romove all kissks,
desks, booths, baprovesents sed removable Forteres wnd Fguipment and supplics cwawd by Lessee
which Lesser has pleced fn the Promises, provided Lessoe shall restine the Promises 1o the seme
condition ss when frst roveived, ondinary wear and war, dumage by fire, ssts of God, or by the elesents
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gxcepted. Any personal properiy of Lessee not removed within five (5) days following such expiration
or termination shall, at Lessor’s option, become the property of Lessor,

22, Default.
1t is mutually agreed that

i int the event Lussee shall default in the payment of Base Rent or any other sum of
money due under this Agreement herein reserved, when due, and shall fail to
cre such default within ten (10} days afier such amount is due, or

(i} if Lessee shall be in default in any of the terms or provisions of this Agreement,
other than the provisions requiring the payment of rent, and shall faif to cure
such default within thirty (30) days after the date of receipt of written notice of
default from Lessor, or, if such default is not susceptible of cure within such
thirty {30) day period, if Lesser shall fail to commence and diligently pursue said
cure to completion withis such period of vime which is reasonably necessary 1o
complte suid cure, or

(iiiy i Lessee s adjudicated bankropt, or

(iv)  if o prrinanent receiver is appointed for Lessee™s property and such recoiver is
riot remeves within sixty (60} days after written notice from Lessor to Lessee to
obtein such removel, or

) if, whether voluntarily or involuntarily, Lessee takes advantage of any debtor
relief proceedings under any present or futiwe faw, wheeeby the ront or any part
thereol is, or is proposed to be, reduced or payment thereof deferned, or

(v}  if Lessee makes an assignment for the berefit of creditors, or

{vii} if Lessee’s effects should be levied opon or attached under process against
Lessee, and such kevy or sttachment is not satisfied or dissolved within thirty
(30) days after written notice from Lessor 10 Lisses to setisfy or dissolve the
same,

then, in any of said events, Lessor {in addition 1o any and all other rights or remedies of Lassor kereunder
or provided by law, all of which shall be curmdative, and oo oneof which shall be exclusive of any other
right or remedy) shall bave the immediate right of ré-entry, without Hability for trespass or forcible entry
or detainer, and ray remove all persons and property from the Premises; such property may be removed
and stored in & public warehouse or elsewhere at the cost of, and for the account of, Lessee. Should
Lessor elect to re-enier, as herein provided, or should # take possession pursuant to Jegal proceedings or
pursiant to any notice provided for by law, Lessor may sither fenminate this Agreement or may, from
time to time, without terminating this Agreement, re-Jet the Premises or any part theeeof for such term or
terms {which may be for a term extending beyond the term of this Agreement) #nd st such rent and upon
such other terms and conditions as Lessor, in Lessor’s discration, may deem advisable; npon cach such
re-leiting Lessee shalt be Hable 1o pay W Lessor, fn addition to sny indebledaess other than rent due
hereunder, the amount, if any, by which the Base Reot reserved in this Agreement for the period of such
re-letting (up 1o, but not beyond, the term of this Agreement) shali exceed the amount agreed to be paid
&% rent pursuant (o such re-letting for the period thereof, whith rents received by Lessor from such
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re-fetting shall be applied: first, to the payment of any indebtedness, other than Rent due hersunder from
Lessee to Lessor; and second, 10 the payment of Rent due and unpaid bereunder, and the residue, i any,
shall be hetd by Lessor snd be applied in payment of future Rent as the same may become due and
payable hereunder. 1f Lessee has been credited with sny rent ¢ be received by such re-letting
hereinabove and such reat shall not be promptly peid to Lessor by the new lessee, or if such rents
received from such re-letting during any month be fess than that to be paid during such month by Lassee
hereunder, Lessie shall pay any such deficiency to Lessor. Such deficiency shall be calculated and paid
monthly. No such re-entry or taking posséssion of the Premises by Lessor shell be construed as an
election on its part to wrminate this Agrecment unless a written notive of such intention be given to
Lessee or unless the termination thereo! be decreed by 2 court of compuient jurisdiction,
Notwithstanding sny such re-letting without termination, Lessor may at any time therealfier eect to
tepminate this Agreement for such previous breach, Should Lessor at any time terminate this Agroement
following an event of default hereunder, In additiva to any other remedy Lessor msy bave, Lessor may
recover From Lesser the smount of the rent and charges equivalent to the Rent reserved in this Agreement
fur & period of sixty (60) days following such termination over the amount of rental derived from the
operation of the Premises whether Lessor shall or shall not re-det the Premises during such sixty (507 day
period.

23

The termination of diis Agreoment at or prior to the expiration of the Term, by iapse of
mma or otherwise, shall not affect Lessor's right to collect Rent for the period prior to such termination,

Lessec's rights bereunder shadl be sublect and subordinate to any bona fide mongage or
deed of tust to secnre a debt which now affects or which may subseguently affect the Hotel and shall be
subject 1o the terms and conditions of any lease of the Hotel or partion thereof through which Lessor has
derived possessary rights to the Premises and of any other leases or ofher matters sffecting title to which

any such lease is subject,
25,  HNolevy et

This Agreement shall create the relationship of lessor and lessee between Lessor and
Lessee; oo estate shall pass out of Lessor; Lessee's interest in the Premises shalf not be subject to ovy,
sale or ather involuntary assignment.

26 Hold Over.

If Lessee remaing in possession of the Premises after the expiration of the Term without
any expeess agreement of the parties, Lessee shall be a tenant at will at twice the base rental, and there
shall be no renewal of this Agreement by operation of law.

27 Anomeys' Fees,

{n case snit shalt be beought for an valawful detainer of the Premises, for the recovery of
any Rent due under the provisions of this Agroement, or brcause of the breach of any other covermmt
herein contained on the part of Lessor or Lessee to be kept or performed, the party prevailing in such sult
shall be entitled fo reasonable attoeneys™ fees 1o be pid by the unsuccessful party, which fecs shall be
fixed by the court.

2072023886, 12 13

AZJ
06/16/2015
Item No. 30



AL rights, powers and peiviloges confoored bercundor upon the pacties hereso shal! be
cumulative snd shall be in addition to every vther Fight, power, privilege and remedy oxisting i lowv or @t
2% Mechenic's Lies.

Lessor shall mot sulfir any mechanic’s or materishuan’s Hen to be filed againg the
Propnises or the Hotel by veason of any Lesme's Work, laboe, services ov materials performed 28 or
fornished to the Promises, o Lesses, or fo anvpome holding dee Promises foough or ander the Losser, B
oy such oechanic’s Hon shall ot sy thwe be filed, Lossee shall forthwith canse the seme to be
discharged of record by payment, bond, onder of 2 cowt of competent Jurisdiction or otherwise, but
Lesses shall have the right to contest any and al? such Tons, provided security sstisfieciory w0 Lessor §s
deposied with . IF Lesses shall faif o canse stch o Yo to be discherged within thiy (30} days after
being wotified of the fling tereol arel before Judgrment or sale Bereunder, then, by addithon to any other
vight o remedy of Lessor, Lessor nuy, bat shall not be oblipatad 1o, $lachwge the seme by paying the
amount clalmed 1o be due or by bosding or other proceeding deemed sppropriaie by Lessor, and the
s w0 pald by Lessor sndior all sosts sed expenses, inchuding roasonsble stiomeys” fous, lecured by
Lassor in procuring the dlscharge of sueh Han, shall be deemed 1o be addistionn] rent together with intorest
thoreon a5 provided s Section 6(5) and shall be due and payable By Losses to Lossor on the fist day of
the wext following soonth.

I seesrdance with the epplicable provisions of the Floride Mechanie’s Lisw Law and
specifically Section 71310, Florkds Statubes, no intercst of Lossor is the Presises or i the enderlying
faend shall be subieer to Hens for lmprovements made by Lessee, snd Lesser sholl smotify any contractors,
maerislone, sshoontracions snd other porsons working on sech improvessents of this Section.  Luscee
Bersby suthorizes Lessor, bt Lessor ks wot required, to prepare and vecond, s the public reconds of Bexer
Conty, 2 meorendum of this Agreement or 2 eotios wich sots Torth the provisions comteined bersin
regurding the fenittion on the Tability of Lossor and the Promdses for such clalms, making Lessw their
wtorey-in-thct for purposes of exeeuting sy sech semmery on beball of Lesase,

. Nxks

Exceps s mosy be ctherwise provided in this Agrecment, sy notice, dewand, mquest,
consent, spprowl or communication under this Agreament ghall be in writing wnd hall be deemed duly
ghven o made: {0} when defivered pevsoustly o the party 8 the siddress specified below; (i1} when
defiversd by & relisbde overnight courier servics, R prepadd, with seonipt of confirmation requested,
sddressed o the party s specified below: or (i) when delivered by facsimile tessmission with
confirmed rodipt of besawiasion. A panty may desipuce s €iffoeent sddvess for recelving notices wder
this Agressment by notive o e other perthes.

Lt i
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o Lesson Hyalt Corporation, as Agent of
H.E, San Amonie L LLC,
dbw Hyatt Regency San Antonio
Attention: Gencoal Manager
Telephone ; 210-222.1234
Facsimile : 210-227.4925

With a copy to: James A. Francque

Senior Vice President and  Assoclate
CGieneral Counsel

71 South Wacker Drive

Chicago, IL 60606

Telephone: (312) 780.2087

Facsimile: (312} 780-5284

Ifto Lessee: /o fnterval Leisure Group, Inc.
6262 Sunset Drive
Miami, Florida 33143
Attesttion; Victoris J. Kincke
Telephone: 305-666-1861
Facsimile: 305-667-2072

With s copy i Holland & Kaight LLP
800 17tk Street, NLW., Suite 1100
Waeshington, DC 20006
Attention: Jeffrey B. Stern
Telephone: 202- §28-5003
Facsimile: 202-955-5564

3L NoWaiver
No fallure of Lessor o exercise any power given 1o Lessor hereunder, or to insist upon
strict compliance by Lesses with Lessee’s obligations hersunder, and no custom or practice of the parties
at variance with the terms hereof shall constitate a waiver of Lessor's right to demand exact compliance
with the terms hereof.

32 Timsof BEwene
Tirme is of theessence of this Agreement.

33 osrs Rieht o Rea e Hotel: Substituie Premises

Lessor shall have the dght, from time to time, to make changes, alterations,
improvements o deletions (including resrrangoments of spase) in the Hotel or any part thereof, including
the Hutel Jobby and the Hotel shop area 3o long as the Premises, and the entrances thereto, exity
therefrom, snd exposure 1 Hotel guests sre not materially and sdversely affected thereby, Lessor
reserves the right to impose ressonable restriotions as to the loading and unioading of merchandise,
supplies or equipment by Lessee,

HI2973885.12 15
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Subject to obtminiag Lesser’s pricr writien consent, 1o be given or withheld fo ity sole
and shanbute discration, Lessor shall beve e right ot any thme during the Tevm, upiw givieg Leasee son
fess thaw sinty {60 duys priov sotice, 1o provide and Tornish Lesses with substentinfly similar space
elsevhere s the Hokd of not lows Sas the seme size sod of substentially the seene wisibility, quality,
aoceswibility, fwctionalBly, and exposure o Howd guests ax the Promises, sad remone e rebocate
Lessees s sk spwoe, with Lessor 1o piy all ooais and expenses Incwved 390 5 resolt of such  movenment in
sush aow space. 1 Lessor moves Lowme to sk sow space, this Apremnent snd each and off of s teeme,
covenans and conditlons shell remsin fn Sl Torce snd affect s shall be deconed spplicalle to such sew
space and sech new space shell Gureafier be dessned b0 be the “Premise™ s though Lessor and Lessee

in fhe eveat of an sctual and mutevial physicel chenge, renovation o sliemtion of te
postions of the Howd in which say of the Promins sre located, Lossor shall hawe dhe: right to rlonete, w
its sole cost und expense and subject 1o Lesser’s prior sppeoval, sot to be varasonably withheld, the
Promiees or sy pert thareof, a5 # ressonably dooms necessery S sccommodate seud change, resovation
o glwration. Soch relovution right may be exsecised by giving weition notios 16 Lossos, which notice will
fnclude the dats o which Lessee I being asked o refocate and & deseripton of the space 1o wiich te
Preenises will be relocuted. Lossen must withbold its consent, i€st a1, by weitten sotice 1o Lessor within
fiftoen (15) days afier Lossae™s moeipt of Lessor™s sotice. Such new spuce must have ot oast fhe same
sipe, attribules, socess b foot i, and guality of exposure to Holed goests ax the previous space.

*Lessor,” 48 wsed in this Agrevment, Sl include the original lessor snd i assigns o0
other puocessors in iowerest with respect 1o the Prowises. “Lewer.™ o5 used in Sy Ageesment, shall
ioclsde the orighud kese, sad, I the origingl fossee’s erest s this Agmoment shall be validly
sssigned, shall inchede also Tossoe's ssaigmoes,

35,

This Agroement coolains the ontire sgreoment of the perties bevesy; and wo
representations, inducemants, promiss or sgreements, ol or othee, between the panties not cobodied
beveln, slhull be of sy foros or offect except ac eovbodind bevein or othorwise et South i writheg wed
expcated by the parties boreto. AT terms by this Agrocment wre dovmd 1o be matesial.

38, st Clrvg

Logses ropreseots, wasrnis and covenants that {7} it is duly Boensed o dio business in the
State of Texuws, () & by full power sod suthority 10 enter Into this Agroomend, spd (50 & hes oo
koowhedge of say dwsslescd, pending o cagoing olsims o Iitigation which may muterislly and
adwersely wlffocs its ability & porform s obligstions wader the Agrasssent,

Lesses further covenants, wernmus and rywesesis thet by executing this Agrecment and
by the operation of the Peemises ander this Agrenment, it is nof violatiog, has ne2 violaied and will not be
viclating any yestrictive covenent or agrbsont confained in sy other Joase o7 contraet affecting the
Lesson or sny affiliste, sssociste or ssy other persom or sntity with whoom or with which Lessee bs related
or connected financially ov otherwise, Lassee bersby covenants sed spress o indemnily sod mve
harmiess Lessor, any ftare owaer of the for or any part theren!, snd any montgapee Gereof againg and
froem it Habllities, obligstions, dumages, penalifes, clalms, costs snd expenses, including sttorneys” foo,
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paid, suffered or incurved by them or any of them as a result of any breach of the foregoing covenant,
Lessee's Hability uader this covenant extends to the acts and omissions of any subtenant, and sny agent,
servant, employee or licensur of sny subtenant of Lessee.

37 Copnerparts.  This Agreement may be executed in one or more counterpasts, each of
which shall be deemed 1o constitute an original, bt al} of which, when taken together, shall constitue
one and the ssme instrument, with the same effect as if all of the parties to this Agreement had executed
the same counterpart.

3. Yerification.

At any time during the Term, Lessoe shall, at the request of Lessor, acknowlxdge and
deliver to Lessor without charge, a duly executed vertificate prepared by Lessor, cenifying thar this
Agreement is valid and subsisting and in full force and effect and that Lessor, at the time, is not in default
under any of the terms or provisions of this Agreement.

39, Brokew.

Each party covenants, represents and warrants that no realtor, broker or agent was
involved in the negatistions leading 1o the execution of this Agreement or broughu it about ¢ither directly
or indirectly. Each perty ngrees to indemnify, defend and hold the other harmless from and against any
and all expenses or costs (inclading, without limitation, attlorneys® fees) caused by any broker claiming to
have deatt with the indemnifying parcy,

@, Goveminglaws

The rights and obligations of the parties under this Agreement shall be governed by the
faws of the Texas. The parties hereby waive any right they may have under any applicable law 1o s trial
by jury with respect to any suit or legsl action which may be commenced by or againgt the other
concerntag the interpretation, construction, validity, enforcement or performance of this Agreement or
any other agreement or instrament exeouted in connection with this Apreement. In the cvent any such
suit or legal sction is commenced by either party, the other panty hercby agrees, consents and submits to
the personal jurisdiction of courts sitested fn Boxar County, Texaes (*Coraty Courts™), with respect to
such suit or lega! action, and each party 2l hereby consents and submits to and agrees that venue inany
such suit or legal action is proper in seid County Courts, and cach party hereby waives any and ol
porsonal rights under spplicable law or in equity to object to the jurisdiction and venne in sald County
Courts, Such jursdiction and venue shall be exclusive of any ottier jurisdiction and venue.
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4l Headings.

The Hendings wsed ia this Apreoment are inserted oaly 88 a matter of convenience and
ﬁxm&&memﬁmmm define, linti or describe the scope of this Agressnent noe the fateat of any

‘ ons.  Swhject fo Sectivns $20c)iv) and 42(d) of this
wmmwwmmmemeﬂme
shorebolders, ustees, benefictaries, directors, officers, taovployees or sgents, thet all controversies,
Mmc&%%ﬂ%mﬁmwmmm&m{cﬁmﬁdy the
“Drispates™) which arise berounder, regaodions of whether or not the existence of s Dlspute is specifically
veferred to in any provision of this Agreement, shall be subjiect 1o, snd vesolved in sonordance with, this
Beotion 42, (For the purposes of this Section 42, the won “party”™ shall refer 1o such of e persons
referenced i this Section €200}

(&) Medistion

I cither paty pives motice 1o e other party of the axistonce of &
Dispate, then, commencing withie Free {5) deyz sfter the date of seth notice, the parties shall, Ywough
thelr sonior business eepeesentatives snd (f they so desire} counsel, negotiate in pood fith for o period of
of Jenst ten {10 Business Days in 85 «ffon to resolve the Dispate without prejudice to either puety’s
vights vnder this Section 42. Drny™ mans any day, other San & Sstordey or & Sundey or s day
mmmm«smymmy mvmm&mmmmwwwm
lew 0 wlose

{3 I the prties am weble fo rosolve the Dispute within such ton {10}
Business Duy period, either party may thes sulunit the Dispuse 10 son-binding mediation uoder the then
applicable rules mnd Jurlulicsion of the Amerioss Adbitration Assochation (“AAA™), is which event, the
parties shalf pauticipese fn i loust fon {10) houry of medintion withvin the thirty (30) day period afler such
Diisgrste has beon submitied for medistion saless the parties muteully agpes In writing 10 » Joager period.
The foes snd costs of such medistion shall be borse equnlly by the parties.

{8 30 e Dispute resasdns unresobved ot $he conclusion of such medistion,
cither party way then submit the Dispote to sbitestion in scoordesce with Section 42(2} of this
Agrevvoont,

(wy I the paties masuslly sgres in writing, Mm{s}m&dmﬁyw
arbitration, sedfor () docide 1 vary or revise any of the Smelimmes or proseodings set ford o Sections
A% mred AN of this Agreement.

1] Subjiect to Section 42(d} of his Agrovwment, all Disputes tst bave ot
bews resolved through sepotistion oe mediathon pursuent 1o Seotion 42005 shall be submvitted to Finsl and
binding srbitration sdeinisersd by the AAA. Wike AAA no fosger oxists 0r s uasble b admbnisier the
mrbitration of e Dispute b socosdanoe with thix Section 42, and the pastios cannot agroe on the identity
of & substisate arblsion servive provider within sen 110} doys slter wotice by the complalaing party,
then such gasty shall petition Covety Court oe, i ot seailable, say other court of compatent juriediotion
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w idontify & substige arbitration serviee providier, who will sdaisder G dispute resolotion prosess in
agcerdance with this Section 42, The srbitration shelt be goversed cachugively by the United States
Acblsmtion Act o @iy ssscessor faw, without seforence 1o sy stafe wblicsion siatutes. Iy such
sebitration proceeding, cuch party shall submit or file any clairn dhat would constitute & compliory
connterclaim (a5 deflued by Role 13 of the Frders! Rules of Civil Procedue] within the seme procesding
s the clubn to whick i relates. Any such claim that i not sibmited o filed Bn such proceading shall be
barned. The arbitraior sy ot consider sny sefilement discussions or offers that might bave boen mude
by vither Lessor or Lemses,

{Hy  The whitration procesdings witl be conducted by ome {1} srbitrmor and,
except 36 Wiz Sootion olberwise provides, sccording to the AAA™s thew cwrent commarcial abirstion
mules. The srhitrator must be chosen from 3 proposed Yist of af least fiflven {15 wbitrmoes who sre
Tiomsnd attorneys cach with po fess then don {10 years of legal experience, and whe sre listed on the
AAA’s National Rosler of Newtrals (or such other squivelont replacerent wsir of experionced
arbitratory tht the AAA designates). ATl procosdings will be conducied st & suiteble location choses by
thee achitesior that is within ten (10} miles of eltfier (A Lassors then comvent principel busiouss address o
{B) the Hotel. Al metters sclating fo arbitmtion will be goveroed by the Fodorsd Arbiiration Act (9
ULS.C. Sectiomns T ot seg.) sed net by any wate arhitration law. be addition t G Seegoing, the sebitmtor
sebeosed shall be o thind-party Individual: {2) haviag sot Jess than ten (10) yeues” expericoce in te
hospitality lndwary or 8¢ losst tom {10} years® comsubing experivece with 5 solid veputation fn the
besspitality ubastey, () oof heving hed any direct relationship with oitber party or lo the precediog
mm{mmmmmmmmmmmmwmmmm {@;Mm
demonstrated knowledpe of markef whore the Hotel is Jocated and the shovod ownenhip business
WW(&WWWWM&&M&&“&WW“&
Todging facilitiens sed [} having diessonstrated keowlodge of the market where e Hotel s located, The
srbltrator bus the right fo sward say relief thal be or she devens proper, intluding money dumages {with
imterest on wapaid sounts froem e dete duc), specilic porformence, jundtive reliel, and attomeys” fees
andl vosts, provided thet the arbitrator may not swand tay punitive, cxemplery, sreble or other fornss of
souftiple dermages apaiest either paty. The sward of the wbitoator shall be soaclusive snd binding upos
il prrtios hereto and judganont upon the awaed nuey be entored Iy any ooust of competent Joriadictios,

Gy Lesstr snd Lossee sgrer ot arbivation will be condected on a0
individual, vot 8 class-wide, beshs; that oaly Lessor {andior ite affilistes and its and their respoctive
owers, officers, direciors, agents, sndior employees, 35 spplicable) and Lessee fandior its affilintes sl
its and their respective owners, officens, directors, agets sndior employees, a5 applicable) may be the
partics to aay arbiivativn procendings describsed fo Wbl Sevtion 42(c) and dhat s scbitration provecding
betwren Lessor {amdior its effilises wed its asd thelr respective owaers, officers, dircoies, sgents, sdioe
enployess)and Lassee (andior its sfitlistes awd #is and thelr respoctive owners, offiours, diroctors, agents
any other person. Notwithstasding the foregoing or snyibing 1o the contrary Is this Section 43e), ifany
court or arbitrator deicemings that all or eny part of the preceding senioce s unenforomsble with respect
to = dispute tdust (sherwise would be subject 1o arbiteation wader this Section, thee 2M parties agree that
this arbitration clause shall not applhy 4o that dispute and thet such dispute Bl be resolvad in o judicisl
procerding in sccordunce with this Section 43,

{iv}  Despive Lessor's mud Lessee"s sgremment to srbitrate, Lossor and Lo
esch bave the right in & proper orse io sesk Sempoowy restvaining onders and temsporsry o0 permanent
relief or ciher specific performance from » count of compeient Jurisdiction; provided, however, that
Lassor and Lessee must contemporancousty subenit the digpute for acbiiontion on the merits as provided
i tisis Section 42
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{v)  The parties agree that the award of the arbitrator shall be binding upon
Lessor and Lessee and their mespective affiliates, and that judgment on the swerd rendered by the
arbitrator may be entered in any court of competent jurisdiction.

{vi}  No wrbitrator shall (7) then be in the employ of any person which, at the
time of such arbitration, is engaged in the shared ownership business or the Jodging business, or (i) have
ever been in the employ of Lessor or Lessee or their respective affitiates.

{vii} THE ARBITRATOR SHALL HAVE NO AUTHORITY TO AWARD
AGAINST EITHER PARTY ANY PUNITIVE, EXEMPLARY, TREBLE OR OTHER FORMS OF
MULTIPLE DAMAGES OR ANY INDIRECT, SPECIAL OR CONSEQUENTIAL DAMAGES OF
ANY KIND OR NATURE WHATSOEVER, INCLUDING WITHOUT LIMITATION, LOSS OF
PROFITS OR OTHER ECONOMIC LOSS, EVEN IF SUCH PARTY HAS BEEN ADVISED OF THE
POSSIBILITY OF SUCH DAMAGES OR TO VARY OR JGNORE THE TERMS OF THIS
AGREEMENT, AND SHALL BE BOUND BY CONTROLLING LAW. THE ARBITRATOR'S
FAILURE TO APPLY CONTROLLING LAW OR ENTRY OF A DECISION THAT IS NOT BASED
ON SUBSTANTIAL EVIDENCE IN THE RECORD SHALL BE GROUNDS FOR MODIFYING OR
VACATING AN ARBITRATION DECISION. For the avoidance of doubt, it is agreed and
understood that this Section 42 (Dispute Resolution) shall not prevent either party from
recovering direct damages that it seffers under this Agreement.

(viily For any arbiiration pursusnt to which either party seeks en award For
money damages in an amount Jess than five hundred thousand dollars (3500,000) (as adjusted sonually
fioms the Bffective Date by the CPI Index), the following provisions shall apply:

{A)  Except as otherwize directed by the arhitiators, the parties shall
(i} produce relevant documents and information 1o each other as if Rule 34 of the Foderal Rules of Civil
Procedure applied to the arbitration proceeding. On a date set by the arbitrator, but in no event mors than
thirty (30) days safter the arbitrator is selected, the parties shall exchange document requests. The parties
may schedule up to three (3) depositions, which shall be noticed and taken in a manner consistent with
the Federal Rules of Civil Procedure as if those Rales applied to the arbitration proceeding. Any such
discovery shall be completed within sixty (60) days followiy the selection of the arbitrator.

{B)  On 2 date set by the arbitrator, but in no vvent more than thirty
{30 days afier the depositions are complete, the parties shall deliver to the arbitrator and each other a
written statewient of their respective positions with respect to the Dispute(s) st fssuc and their reasons in
support thereuf, Within fourtéen (14) days thereafter, the parties may submit to the arbitrator and, if s0,
deliver to each uther, a written response to the other party’s statement.

{C)  Unless requested by the arbitrator, n0 hearing shall be required
in connection with any arbitration, and the arbitrator may clect to base his or her award on the written
material submitted by the parties; provided, however, that the parties shall submit to hearings, and be
prepared to present testimony, 1730 requested by the erbitrator,

{D}  Following receipt of the written matecials from emch party

provided for in subpsrsgraph (1) above, and following any kearing held in comneotion with such
arbitration, the arbitrator shall render his or her award; provided, however, that if more than one Dispute
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is subminted to the same arbitestor for resolution, cach such Dispute shall be doomed 2 sepurute
srbitration for purposes of this subparagraph and shall be subject to s separate award by the shitruor,

{ix}  Any arbitrstion pursuant o which tither Party is seeking s award for
money dumages equal o or in excess of five bundred thousand dollars ($500,000% (as adjusted snnually
from the Effective Date by the CPI index) shall be conducted pursant to the Commercial Dispute
Procedures of the AAA; provided, however, that, v all events, the parties shall (1) produce relevant
documents and information to each other as if Rule 34 of the Federal Rules of Civil Procedure applied to
1he arbitration procesding, and (i) be entitied to take at least thrve (3) depositions, which shall be noticed
and taken in a manner congistent with the Fedeml Rules of Civil Procedure as if those Rules applied 10
the arbitration proceeding. The arbiteator shall follow the Federat Rules of Evidence ity making sny
cvidentiary rulings.

{x} The provisions of this Section 42{c) will survive the expirstion or
termination of this Agreement.

{d)  Litigation. Notwithstanding anything to the contrary in this Section 42, the
porties shall have the right to immediately commence Hiigation or other legal proceedings withowt
seeking altervative dispute resolution with sospect to the following:

) Lessor will be entitled to infunctive or other equitsble redief from & count
of competent jusisdiction, without the nocessity of proving the inadequacy of monty desmages as a
remedy or ireparsble baroy, without the necessity of posting 2 bond, and without waiving any other
rights or rumedics st faw or in equity, for any sctusl or threatened material breach or violation of this
Agreement for which such relief is an available remedy (including, bat st lirsited to, thrests or dunger 10
public health or safety). The rigius conferved by this Section 42(85) expressly include, without
Himitation, Lessor’s entitlement 1o alfitmative igfunctive, declarstory, and other equitable or judicist
relief (including specific performance) for Lessos's Fatlure to operste any portion of the Premises in
accordance with the standards estsblished in this Agreement, jocluding, without limitation, affirmative
retief that uny such deficiencies are cured and thereafter mest the standards.

{iy  Lessce will be entitied to Mjunctive or oibver equitable refief from 2 court
of competent jurisdiction, without the necessity of proving the Insdequacy of money dameges as 2
remedy or irveparable harm, without the pecessity of posting # bond, and without waiving sny offer
rights or remedies at faw or in equity, for sny actual or threstened masorial beeach or viokation of this
Agreement for which such relief is o svailable remedy.

{iy  Leswor or Lessee will be entitied 1o injunctive or other equitble melief
from a court of competent jurisdiction, without the neoessity of proving the insdequacy of money
damages as & remedy of trropsrable hann, without the necessity of posiing & bond, and withour waiving
any other dghts or remedies af law or in equity, for any claiims relating to the enforcement of the dispue
provisians of this Agreement.
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I WITNESS WHEREOPE, the naries haye excowed ihiz Agroomens a5 of e day snd year first
herednglove sot forth

HYATT CORPORATION, o Delownre capovation, &
sgent of HLE, Bsa Antonio §, LLEC, & Delwwers Limiud
Laabiliny Cospany, disa Byutt Rogeoey San Astonis

HTS - SAN ANTONIO, L.P., & Fiorida imited

pactsaeshit.
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Elss Davila
G700 West Military Drive
San Astonio, TX 78251

Jaly 23,2014

Lisa Trosset

Viee Prosident

Hyatt Residential Group

Complisnce, Closing & Loan Administration
140 Pounmin Parkway, Suite 570

S, Pewershusy, FL 33716

Diear Ma. Trossez,

in an offert o incresse fature wars ot Hyatt Wikd Osk Ranch, 1 s peopesing 4 reopining
of & previously suoccssfi] OPC marketing booth,  The tsin goal for this location is to regain
Hyatt Residential Gronp exposnee, which is onrrently nonexistent in other arcas of S Astonia.
We wilf do this by introduucing guests to Wild Osk Ranch, slong with all the wonderful beaefit

of owmorship, resulting in significant seles for HRG.,

This booth will be located in the Paseo det Alamso siviom of the Hyst Kegency on the
Riverwalk in Sax Antonio, Texas. 1 will heve three 10 four emgployees stationed a1 this location
permanently covering shifls o Bam o 8pm deily. The prinary focus will be centered on
bouking Sy snd Play packages o focesase fours during the siower sesson thercby avoiding 20
wverteawding effect of previously purchased packages from otber OPC locstions,

Aside from the Stay and Ploy peckegos, the OPC amrketing tesm will slio focus on
divect towes when alf quatifications bave been met. This downsoven location hils » meuket which
consists of conventioneers, tourists, and kocals. When an iteoosted wonr has provided sil the
proper’ information s is sble to provide their own tenspariation o Wikd Oek Ranch, we will
book direct tours based on svsilability a8 straight in or nest day tours.

As we prove to be suconssful, | will incrmase covenage 25 well as adjust te expecied
susmber of packages and toues. This leeation with assist in our sarketing <fforts to contiane to hit
markets which are not being resched a5 of yet,

M’ﬂ}h
Eisa Davila

Markeling Manger
Har Witd Oak Ranch
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Consent to First Amendment to Sublease Agreement
Hyatt Regency San Antonio as Tenant
Hyatt Regency Atrium

This Consent 1o First Amendmept to Sublease Agreement ("Consent”) by and between
City of San Antonmio ("Landlord™) and HE. San Anonio I, LL.C, ("Tenant” andfor
"Sublessor”}.

WHEREAS, Landlord and Tenant have cxecuted the Lease with subsequemt
amendments as set owt in Identifving Information below, providing for the lease of
Riverwalk Atrivm space inside the Hyatt Regency Hotel;

WHEREAS, purenant 10 such Lease, Tenant, as Sublessor, hus entered oo & sublease
with Elegant Trader, Inc. and John Kangethe df/s Ioe Creamn and Chocolates by the
River ("Sublease™) for cortain space in the Atdom arex;

WHEREAS, Tenant has requested Landlord to give its consent 1o the First Amendment
of the Sublease, 4 copy of which is attached herelo.

NOW, THEREFORE, for good and valusble consideration, the parlies agree as follows:

1. Hdentifying Information.

A. ORIGINAL LEASE
Tenant: TLE. San Antonio I LLC

Tenant's Address: oo Hystt Corporation, 71 §. Wacker Drive, Chicage,
1llinois 60606

Lease: Non-Exclusive Lesse Agreement between the Cliy of
San Antonio as Landbord and San Antonio 2000, T4d
(predocessor in intetest to HLE. San Antonio 1, LLCY
as Tenunt dated October 16, 1990 and suthorized by
the Ordinance Authorizing Original Lease

Ordinance Authorizing
Original Lease: T2148 {Auguast 23, 1990}

Premises: Al aren within the strium marked with 3 heavy black
Yine on Exhibit A, which is incorporated by seference
for ot purposes as if fully set forth,
B. FIRST AMENDMENT

1 Amendment:  Amendment 1o Non-Exclusive Lease Agroement

Fage {of | Pages
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Ordinsuce Authorizing 1
Amendment;

€. SECOND AMENDMENT

2" Amendment:

Ordinance Authorizing 2™
Amendment:

3™ Amendment;

Ordinance Authorizing 3%
Amendement;

2. Defined Terms,

AZJ
06/16/2015
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between the City of San Antonio as landlord and San
Antonio 2000, Lt as tenant dated June 19, 1997 and
awthorized by the Ordinance Authorizing 19
Amendment

86121 June 12, 1997

2™ Amendment to Lease Agreement (Hyatt Regency)
between San Antonio 2000, Lid, as Tenant, and the
City of San Aniotgo, as Landlord, and suthorized by
the Ordinance Authorizing 2 Amendment

2007-05-17-0553 (May 17, 2007

3rd Amendment to Lease Agreement {Hyatt Regency?
between the City of San Antonio, as Landlord, and
H.E. San Antondo 1, L.L.C, a8 Tenunt

2011-03-03-0170 (March 3, 2011)

Al terms defined in the Lease and vot otherwise defined in this Consent, when used in
thiy Consent, have the meanitgs ascribed to them in the Lease. References to *Lease™ in
this Consent include both the original Lease and all previous wmendments to it.

3, Services in Licu of Cash Rent,
The parties have previously agreed that no part of any rent paid by Sublessee to
Sublessor shall be puid to Landlord.

4. Consent.

Landlord consents to the First Amendment betwien Sublessor and Sublessee attached,

5. Notices,

Notives moust be in writng and by certified mall, retum receipt requested, addressed to
the parties at their respective adidrestes set forth below. Notice is complete threy days

Pago X ol 2 Pagss
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after deposit, properly addressed and postage prepald, with e United States Postal
Service. Failure to dse certified mail doss not defeat the effectiveness of notice actually
received, but in that case notice is effective only on actual receipt.  Address for notice
may be changed by giving notice,

Address for Notice to Landlond: Address for Notice to Tenant:
Director, Center City Dev. & Operations Hyatt Regency Hotel

Tept, 123 Losoya

City of San Anfonio San Antopio, Texas 78205
P.O, Box 830066 Attn; Jeff Callender

San Antonio, Texas T8283-3966
With & copy to
Frank Bumney
300 Convent #2500
San Antonio, Texas 78205

fhumev@mdtiaw com

6. No Default.
Neither Landlord nor Tenant is in default wnder the Tease,

7. Public Information.

Tenant acknowledges that this instrument is public information within the meaning of
Chapter 5352 of the Texas Government Code and accordingly may be disclosed io the
public.

In Witness Whereof, the partics have caused their representatives to set their hands,

Landlord Tenant
City of San Antonio, a Texas municipal H.E. S8an Antonio [, L1C, a Delavware
corporation fimited Hability mmpa%
Sipnature: , By
‘ L7
Printed Name: Carlos . Contreras, 11 Prin

Londrey
. Tite: Z%’?Mgm V‘Zfﬁ‘//&; &7
Date: ‘ ’

e Date: 2/ 2/ 5/ .

Title: Assistant City Manager

Puge 3 0f 3 Pages
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Approved as to Form:

City Attornuy

WACORPFBREY AT Amendmenl to- Attium Lesse 103814 o
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Exhibit A.

First A imant to Subleasc Agr

Hyatt Regenvy San Antoxio - Sxm Antmia, Texas

This First Anicnduent fo Sublease Agreement {the "AMENDMENT) is made and
entered into effective as of Seprentber 1, 20154, by and between JLE, SAN ANTONIO I, 1L.1.C,
5 Delaware lwvited fiability cerpovation Heensed to do bustiness i Texus ("SUBLESSOR™), and
Blegant Trader, Tos, snd Jolm Kangethe dba Yee Cream and Chocolates by the Rivor
{"SUBLESSEE").

Resitals

‘SUBLESSOR and SUBLESSEE arc parties to n Sublease Agreemont (the
“SUBLEASE") dated as of August 8, 2004, SUBLESSOR sad SUBLESSEE desfre to amend
the Lonse oy move speciieally provided in this AMENDMENT.

ACCORDINGLY, SUBLESSOR aud SUBLESSER, inteading to be Jegally bowst
hereby, agree as follows:

1 Qption to Extend: Monthly Roud, The final mfm of the SUBLEASE cwds on July
31, zm SUBLESSEE bas expressed 8 dealre fo renow the SUBLEASE for an additisnal
teewn of five (3) years. From Angust 1, 3004 wntil July 31, 2019, SUBLESSEE wilt pay as
the mininune monthly vent, s follows:

Suno 1, 2014 tn My 3, 2015 shon
June 1, 2015 o May 31, 2016 5128
Hum 1, 2016 40 My 31, 2017 350
Juwe 1, 017 w0 My 31, 08 515
June 1, 2048 to Vg 31, 2005 3400

T addition, SUBYLESSEX shall have one (1) additional option to renew the teem Tor an
additional five (5) yems, SUBLESSEE shell glve notics of sxorcive of fhe option fo
SUBLESSOR ss provided i Section 46 of ihe Lense. The montbly sinlmam venf during the
st renewsl ferm 2019 — 2028) will be tive fuir market vatue rental for the Prootives, which will
e estually agreed to by the partics ot loast thdrty (30) days prios {o the expivation of the rencwal
ferm, SUBLESSOR shall send SUBLESSER written notice of 5 caleaiation of tee falr
mnrket valus renint for the Preotses o foast Sixty (60) duys podor 1y the expiration of the
second rencwal berm and the parties will in gmad faith megotiate the fair nurket value rentsl
for the Premises,

n

[ SUBLEASE SUBLESSOR and SUBLESSEER herehy
ratify, mdu:)t m& appm ths SUBLWE A nmsmlaed by thiy AMENDMENT and its forms
shindl continne i full force and offoct as araonded hertby,

3 mgwgmmmcmmﬂmmﬂnwtmhmm
fhe parties hereto as 1o the xubject matter hereof, and supmsedes sll prior

Page S ol S Puges




negotiastions, understundings and nreesients rebnted ¢o the subject matter hereof,

Counterpards, This AMENDMENT miay be excentod in moultiple counterparts,
any one of which need not contain the signnture of morve than ore party, bat all of
which counterparts, faken together, shall consiiicte one and he same apreement, This
Amendment may slso be sigued by facsinile (fax) transmission.

5  GovernineLsw, This AMENDMENT shall begoverned by the laws of the State
of Texus, Venue shall only be approprinte I San Anfonlo, Tekas,

6 Undefined Terms Allinifinlly capitalized, non-gramniutical words used berein
Dust 1ot defissed arein shall have the seoning ascribed theredo in the SUBLEASE,

1. Binding Effet, All of the ternw sngd conditions hereln contalned shall be bindlng
npon ami wure o the benolit of the partics hevato, snd tly pespectivi beivs, pduiliistentors,
execniurs, successnrs and assigns,

&  Recitals, The foregoing vecitals sre incorporated herein for sl purposes,

IN WITNESS WHERRQF, SUBLESSOR and SUBLESSEE sign and deliver fhis
AMENDMENT effective as of the date firet abovewritten.

SUBLESSOR:

HYATT CORPORATION, AS AGENT OF
HLESANANTONIOLL LLC,

2 Delinvave liniod Hubiliy corpoeation Hoermed

todo busksess n Tews, b Hyntt Regency San Antorle

3

Greg Leounrd, Genersl Manager

SUBLESSEE:
Elegant Trrder, Ine,

By:

Presidont
and

John Kangethe, Indieiduslly
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