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AN ORDINANCE 9 ()() § _ 12-10-1028

CONSENTING TO (A) A SUBLEASE FROM HAVEN FOR HOPE OF
BEXAR COUNTY TO HAVEN SUPPORT, INC.; (B) THE SALE OF SIX
CAMPUS BUILDINGS FROM HAVEN FOR HOPE OF BEXAR COUNTY
TO HAVEN SUPPORT, INC.; (C) THE LEASE FROM HAVEN
SUPPORT, INC. BACK TO HAVEN FOR HOPE OF BEXAR COUNTY;
AND (D) HAVEN SUPPORT, INC.S PLEDGE OF SIX CAMPUS
BUILDINGS AND ITS LEASEHOLD INTEREST AS COLLATERAL FOR
A NEW MARKET TAX CREDIT (NMTC) LOAN FROM COMMUNITY
DEVELOPMENT ENTITIES AT THE HAVEN FOR HOPE CAMPUS IN
ORDER TO FACILITATE A NMTC TRANSACTION FOR THE
BENEFIT OF CAMPUS DEVELOPMENT; AND AUTHORIZING
AMENDMENTS TO EXISTING CONTRACTS WITH HAVEN FOR
HOPE OF BEXAR COUNTY TO REFLECT AGREEMENTS RELATED
TO CONSENT.

WHEREAS, the Haven for Hope Homeless Campus (“Campus™) will provide a wide range of
supportive services, including veteran benefits, educational support, identification recovery, legal
assistance, financial assistance and transportation. to transform homeless people into productive
residents of our community; and ‘

WHEREAS, the Campus incorporates an integrated case management process that will result in
improved outcomes for the homeless and reduced overall costs to the community; and

WHEREAS, the New Market Tax Credit (NMTC) Program is offered by the federal
government, to be administered by the U. S. Department of the Treasury and its Community
Development Financial Institutions Fund, to stimulate the flow of capital investment into low-
income and economically-distressed areas; and

WHEREAS, the NMTC Program permits investors to receive a credit against federal income
taxes for making qualified equity investments in designated Community Development Entities
(CDEs) ; and

WHEREAS, all of the qualified equity investment must in turn be used by the CDEs to provide
investments in distressed communities and areas: and

WHEREAS, Haven for Hope of Bexar County (“Haven for Hope™) has determined that the
Campus will benefit from the funds available through the NMTC Program; and

WHEREAS, Haven for Hope has negotiated with entities including 1 lender and CDEs to
borrow and loan funds as part of of a NM'I'C transaction, which will result in a net amount of $6
million to be used for capital improvements at the Campus; and
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WHEREAS, additionally, in order to participate in the NMTC transaction, Haven for Hope
created Haven Support. Inc. (*Support™) a wholly owned subsidiary, to operate as the qualified
recipient of CDE funds; and

WHEREAS, because the City’s ground lease with Haven for Hope requires the City to consent
to certain actions which are taking place in this particular NMTC transaction, Haven for Hope
has requested that the City provide its consent: 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 of
Community Initiatives or his designee is hereby authorized to execute and deliver an instrument
in substantially the form attached as Attachment I. which is incorporated herein for all purposes
as if fully set forth and which evidences the City’'s consent to (A) a sublease from Haven for
Hope of Bexar County to Haven Support. Inc.: (B) the sale of six Haven for Hope campus
buildings from Haven for Hope of Bexar County to Haven Support, Inc.; (C) the lease from
Haven Support. Inc. back to Haven for Hope of Bexar County; and (D) Haven Support, Inc.’s
pledge of six campus buildings and its leasehold interest as collateral for a New Market Tax
Credit (NMTC) loan from Community Development Entities at the campus in order to facilitate
a NMTC transaction for the benefit of campus development. The authorization to execute the
attached consent instrument is subject to the City’s receipt of all prerequisite documents deemed
by City staff to be necessary to effectuate the consent instrument. The City Manager and her
designee, severally, should consummate the transaction contemplated by the attached instrument
according to its terms. They should further take all other actions necessary or convenient to
effectuate the transaction, including agreeing to non-material changes to the approved form and
executing all necessary or convenient ancillary instruments and agreements.

SECTION 2. The City Manager, or her designee, or the Director of the Department of
Community Initiatives or his designee is hereby authorized to execute the amendment to the
City’s Operating Agreement with Haven for Hope of Bexar County, which is attached hereto as
Attachment II and incorporated herein for all purposes as if tully set forth.

SECTION 3. City Council delegates to the person who is the City Manager, or her designee, the
authority to exercise the powers of attorney from the directors of Haven for Hope of Bexar
County and Haven Support, [nc. at such time as the contingency permitting exercise of the
powers of attorney occurs and the manager determines that exercising the powers of attorney is
in the best interests of the City. Copies of the form Powers of Attorney to be executed by the
directors of Haven for Hope of Bexar County and Haven Support, Inc. are attached hereto as
Attachments II1 and IV, respectively, and incorporated herein for all purposes as if fully set
forth.

SECTION 4. The financial allocations in this Ordinance are subject to approval by the Director
of Finance, City of San Antonio. The Director of Financc may, subject to concurrence by the
City Manager or the City Munager's designee, correct allocations to specilic SAP Fund Numbers,
SAP Project Definitions, SAP Wi3S Elements, SAP Internal Guiders, SAP Fund Centers, SAF



SS
12/10/09
Item #38

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 5. This ordinance shall become effective immediately upon passage by eight (8) or
more affirmative votes of the entire City Council: otherwise, said effective date shall be ten (10)
days from the date of passage hereof.

PASSED AND APPROVED this 10th day of December 2009.

/ , '

M A Y O R

ATTEST: D&M'A&U% @Q JULIAN CASTRO

City Clerk L
APPROVED AS TO FORM: MQU\ M&W\@
v {?{[\Cm y{“ mey




Voting Results Interface Page 28 of 55

Agenda Item: 38 (inconsentvote: 7,10, 11, 12, 16, 17, 18, 19, 20A, 20B, 21, 23, 24, 26, 27, 28, 29, 30, 35A,
35B, 38, 40, 41, 43, 44, 45, 46)

Date: 12/10/2009

Time: 11:23:57 AM

Vote Type: Motion to Approve

Description: An Ordinance consenting to (A) a sublease from Haven for Hope of Bexar County to Haven

Support, Inc.; (B) the sale of six campus buildings from Haven for Hope of Bexar County to Haven
Support, Inc.; (C) the lease from Haven Support, Inc. back to Haven for Hope of Bexar County; and
(D) Haven Support, Inc.’s pledge of six campus buildings and its leasehold interest as collateral for
a NMTC loan from Community Development Entities at the Haven for Hope Campus in order to
facilitate a New Market Tax Credit Transaction for the benefit of campus development; and
authorizing amendments to existing contracts with Haven for Hope of Bexar County to reflect
agreements related to consent. [Peter Zanoni, Interim Assistant City Manager; Dennis J. Campa,
Director, Community Initiatives]

Result: Passed
Voter Group Pr@ggnt Yea Nay Abstain Motion Second
Julian Castro Mayor X
Mary Alice P. Cisneros District 1 X X
vy R. Taylor District 2 X
Jennifer V. Ramos District 3 X X
Philip A. Cortez District 4 X
David Medina Jr. District 5 X
Ray Lopez District 6 X
Justin Rodriguez District 7 X
W. Reed Williams District 8 X
Elisa Chan District 9 X
John G. Clamp District 10 X

http://cosaweb/Votelnterface/Default.aspx 12/22/2009
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Attachment |

Consent Related to New Markets Tax Credit Transactions
(Haven for Hope of Bexar County and Haven Support, Inc.)

This Consent Related to New Markets Tax Credit Transactions 1s entered nto
among the City of San Antomo (“City™) and the Support and HFH designated
below.

Predicate Facets

HFH 1s the tenant under the below-described Lease. and City is the landlord under
the same Lease.

HFH wishes to enter into certain Transactions (hereinafter defined), and City
consents to the Transactions on the terms and conditions of this instrument.

Rights and Obligations
Now Therefore, in consideration of the premises. the mutual covenants and

promises contained herein, and other good and valuable consideration. the receipt
and adequacy of which are hereby acknowledged, the parties agree as follows:
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1. Identifving Information.

Ordinance Authorizing 5
=1 2009-12-10-1028 |
Consent: g
Lease: | Lease Agreentont bebween Cily and FIFI pertaining 1
Pao by ia Pares



to the area commonly known as the Haven for Hope
campus i San Antonio. Bexar County, Texas (the
"Premises”) and authorized by the Ordmance
Authorizing Lease. A copy of the Lease 1s attached
as Exhibit A

Ordinance Authorizing D O08-03-06-01 64
Lease:

Operating Agreement: | Operating Agrezment between City of San Antonio
‘ and Haven for Hope of Bexar County relating to
activities to be performed. responsibilities to be

ceepied. and authority to be exercised in operating
2 human-services campus for the homeless and
authorized by the Ordinance Authorizing Operating
Agreement. a copy of which 1s attached as Exhibit
B

Ordinance Authorizing 200904300335
[ Operating Agreement: |~ U323

Haven for Hopz of Bexar County. 2 Texas non-profit

HFH:

| | corporation

: 3

i TR TN Sk B P SIE §
] POZ30N. Loon 160 Wes

San Antomio. Texas 78248

Supporl:  Plavern duppors oo o enu DON-PIoTL corporation

2330 N. Loop 1604 West

Support’s Address e A
pp San Antonio, Texas 78248

2. Beflined Terms,

Adl terms defined in the Lease or Operating Agrecement and not otherwise delined
in this Consent, when used in this instrument, have the meanings ascribed to them
in the Lease or Operating Agreement. as the case may be.

3. Consent,

City consents to the following transactions {“Transactions™):

a. A sublease by HFH to Support of a portion of the premises under the
Lease as further described in the Sublease (the “Sublease Premises™), by
aubstantintly i the form of the soblease attached

‘
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b. HFH's sale to Support ali of HFH s right, ttle and interest i and to
personalty, mcluding. m[hau, limuation, the buildings and improvements
located on the Sublease Premises, (the “Improvements™) originally
conveved by City to HFH pursuant to Ordinance 2008-03-06-0164, which
shall be conveyed subject to the Lease, by means of an instrument
substantallv in the form of the Parchase and Sale Agreement attached as
Exhibit D.

c. Support’s ieasehold deed of trust of Support’s sub-leaschold mterest in
the Sublease Premuses and the Improvements (the “Leasehold Mortgage™)
and the hypothecation thereunder 10 secure various loans (collectively, the

“Loan”) in the aggregate amount of §40.000,000 from Wachovia
Community Development Enterprises IV, LLC, a North Carolina Jimited
liability company and NNMF Sub-CDE X, LLC. 2 Califorma hmited
liability company (collectively, the “Lender”). the loan agreement and
associated security instruments being attached collectively as Exhibit E.

d. Support’s leaseback to HFH of the Sublease Premises subject to the
Sublease by means of an instrumen: substantially in the form of the lease
attached as Exhibit F.
Except as express!y set forth in Sections 4 and 5 of this Consent, Cityv’'s consent to
the Transactions shall not be construed as zcceptance or approval of the terms and
condivons of the Transaction documenis. whether or not attached hereio as an
exhibit. The exhibits are attached to this consent for purposes of identification

O E AN

N

4. Modification of the Lease.
The City, HFH and Support he;‘cby agrec to the following modifications of the
terms aud conditions of the Lea

4.01. The Transactions to which City consents 1 the preceding section
are agreements between HEH, Support and Lender. Except as expressly sct forth
in Sections 4 and 5 of this Consent, the City’s consent to the Transactions doces
not modify City’s rights or obligations under the Lease or Operating Agreement,
even if the Transaction agreements purport to modify such rights or obligations.

4.02. During the term of the Sublease {from HFH to Support, the City and
HEFH shall promptly notify Supporn and Lender in writing of any default by the
other under the terms and conditions of the Lease. To be effective, notices by
City under the Lease must be delivered not only to the addresses presciibed in the
Lease hut also to Support and to Lender. The City shall accept Snpport’s or
Ponder’s performance as i such potios wore the oviginal Tessee under U Toase,
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4,03, Until the fater of (a) seven years from the date that this Consent i
recorded, or (b} the date on which the debt secured by the Leasehold Mortgage {or
subsequent deeds of trust on the Sublease Premises) 1s repaid in full, City waives
its rights to terminate the Lease for defaults under sections 16.1(e), 16.1(g).
16.1(hy, 16.1(1). 16.1(), and 16.1(k) of the Lease if Support or Lender promptly
(1) obtains rehie! {rom a bankruptcy or recervership court necessary for Support or
Lender to assume and perform HFH's obiigations under the Lease and (ii)
substantially performs HFH's obligations under the Lease and Operating
Agreement that HFH is not otherwise performing (other than the obligations

subject to the foregomg waiver of the City's right to termuate the Lease under
sections 16.1(e), 16.1(g), 16.1¢h). 16.1(1), 16.1(), and 16.1(k) of the leasc).
Nothing in this paragraph waives City's rights to terminate for fraud or material,
willful misconduct.

4.04. As to defaults relating only to portions of the premises other than
the Sublease Premises, City may terminate the Lease but must recognize the
Sublease as a direct Jease from City to Support, and the City shall, upon request of
Support, confirm the direct lease by executing a new ground lease to Support of
the Sublease Premises upon the same terms and conditions as the original
Sublease.

4.05. Until the later of (2} seven vears from the date that this Consent is
recorded, or (b the date on which the debt secured by the Lezsehold Mortgage (or
subsequent deeds of trust on the Sublease Premises) is repaid n full, if City

gelivers a notice of defaull under the Lease or the Operaling Agreement, in
addition to the addresses for notice contain vd i the Lease or Operating

o~ 5

x;f(‘ et and provides for ubosve T e nroside nolee 1o

HIFH: Haven for Hope of Bexar County
2330 N. Loop 1604 West
San Autonto, Texus 78248
Attention: Excoulive Director

With a copy to:

Haven for Hope of Bexar County
2330 N. Loop 1604 West

5412- Antonio, Texas 78248
Attention: Chairman of the Board

Supporl: Haven Support. Inc.
2330 N Loop 1604 West
San Antonio, Tcm&; '7’8‘74§
Allention: Executive Dicector



With a copy to:

Haven Support. Inc.

2330 N. Loop 1604 West

San Antonio, Texas 78248
Atention: Chairman of the Board

Lender: Wachovia Community Deveiopment Enterprises
IV, LLC,
c/o Wells Farge Bank
Community Lending and Investment
401 B Street, Suite 304-A
San Diego, CA 92101
Atiention: Lee Winslet

NNMF Sub-CDEIX, LLC

¢/o National New Markets Fund, LI.C
11150 West Olympic Blvd.. Suite 810
Los Angeles, CA 90064

Attention:; Laura Bauer, Controller

4.06.  All notices reqguired by this consent will be in the form and
delivered by the means specified in the Lease and Operating Agreement. as the
case mayv be,

4.07. Upon an event of default under the Leasehold Mortgage which
continues bevond thr anphcedle notice and cure periods. the Lender mes
foreclose on its security nterest in the Sublease Prenuses anc tic lmprovements
or may accept & deed n leu of such foreclosure, provided that, the ultimate
purchaser in such foreclosure or the ultimate grantee of such deed in lieu of
foreclosure is a Pernutted Transferee (as delined beiow  As used herein, a
“Permitted Transferee” shall be any entity that satisfies the following criteria;

a. s either a gualified tax-exempt entity under § 501(c)(3) of the Internal
Revenue Code or a Lender or an alfiliate of a Lender, validly existing
under the laws of the state of its formation and is authorized to purchase
Support’s icasehold interest and perform Support’s obligations under the
Sublease:

b. agrees in wriling. m a form reasonably acceptable 1o City, to comply
with the use restrictions encumbering the Sublease Premises set forth in
Section 6.1 of the Lease. as the same may be modified, amended or
terminated in the Lease.

CLHssMIIes iowrithng, in

Fabiliis - and obligations of f




d.assumes in writing. 1 a form reasonably acceptable to City. the

liabilities and obbigations of Support as set forth in the Operating

Agreement to the extent assigned to Support under the Sublease.
If necessary 1o finance the Permitied Transferee’s purchase of Support's leasehold
interest. the Permitted Transferee may grant ¢ leasehold morigage to o lender. if
such lender enters into an agreement with the City in substantially the same form
as this Consent. The leasehold mortgage must be commercially reasonable in
form and substance il the Permitted Transieree’s lender ts not affihated with the
Lender. I the Permitted Transferee's lender is aifiliated with the Lender. the
leasehold morigage must be in form and substance substantially similar to the
Leasehold Mortgage granted to Lender.

The parties agree that Lender and any subsequent leasehold mortgagee permitted
under this Consent shall conform their security mstruments to the terms and
conditions of this Consent together with the provisions of Section 11 of the
Sublease attached hereto as Exhibit C, which section 1s mcorporated herein by
this reference. Any deviaton therefrom shall require the City's prior written
approval.

4.08. If City receives notice of Support’s failure to timelv perform under
the Loan and such default continues beyond the applicable notice and cure period.
the City, as part of its cure rights described below. may:

&, pay on behall of the non-paving enuty the unacceierated amount then
due. which will effect a cure of a monetary default.

subject to the conditions set forth m Section 4.08(¢)(1)-(i1i) below. If the
requirements of Section 4.08{c)(1)-(iii) below are already met when City
acts under this paragraph and if City's actions do not cause the
requircments to fail, then no further sclion s required.

b. replace the boards of directors and assume control or HIFH and Support.

¢. replace either or both of HEH and Support. A replacement for Support
must (i) be a “gualified active low-income community business™ as such
term 1s used under Section 43D of the Internal Revenue Code; (if) assume
Support’s ohligations under the Loan using forms reasonably satisfactory
in form and content to Lender: and (iit) be approved in writing by Lender.
which approval shall not be unreasonably withheld. Documents in the
form onginally entered into between Support and Lender will be
satisfactorv to Lender. 1 City replaces either HFH or Support and the
replacernent entities fail 1o perform. City again has the right to replace
both HFH and Support with other entities, subject to the conditions set
forth in 4.08(c)(1) throuvh (i) above. After satsfaction of the [oregoing

conditions, City may offect the replacement of LIFH or Support by
dofivering writlen notice Do FIELL Suppord, e Tesder. Upon
vecetel o snch totice and snin Con of the foresoing condit IR
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and Support must step aside and cooperate in an orderly transier of

operations. A replacement  that assumes  the Transaction-related
obligations of the replaced entity has the corresponding rights of the
eplaced enuty.  Without lIimnation. 1t is entitied to receive all

Transaction-related payments to wiich the replaced entity would have
been entitled but for the replacement.

409, As u condition of City’s obligauions under this consent. Lender
agrees:

a. 1o be cffective, all default notices, notices of non-performance of
Support and notices of adverse actions to be taken by Lender. under any
promissory note. loan agreement, sccurity agreement, deed ol trust. or
other hypothecation-related agreemen! (“Loan Agreements”™) must be
delivered not only to the addresses prescribed in the Loan Agrecments but

alse to Citv.

b. w0 be effective, no notice of default or acceleration under the Loan
Agreements 1s effective unless City has 30-davs advance writien notice
and opportunity to cure.

. 1t will accept City’s performance under the Loan Agreements as if City
were the original borrower.

¢. thar Cirv shall have 30-days from its receipt of WIILeR nouce thereot 10
cure Support defaults (other than fraud or material willful misconduct by

U UnGer (07 LLOADN. D;A‘adi‘,{: o nature ol o nonemmoneiary gotadd

15 such that it cannot reasonably be cured within such 30-day penod. then
so long as City has commenced cure of such default and 1s diligently
prosecuting same, then City shall have such additional time as is
reasonably necessary to cure such non-monetary default. Lender will not
ask, demand, sue Tor, take or receive from Support, by setofl or any other
manner, the whole or part of any Loan. take or reccive [rom Support a
deed in lieu of foreclosure, nor enforce any security thercfor. prior to the
expiration of such cure period.

e 1f 1t is not possible for City to cure a given default of Support or HFH.
Lender will waive the default, provided that the City has agreed to cure all
other defaults under the Loan Documents. Notwithstanding the foregoing.
Lender shall not waive defaults for the following: (1) anyv monetary
defaults by Support not cured by Support or City: (i1) matenal {raudulent
actions by Support or material witlful misconduct by Support: or (iil) a
default by Support causing a New Markets Tax Credit recapture cvent or
an event with the passage of time could result i a New Markets Tax

Cvedbd poeaphure ovent,
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4.10. Citv's address for notice 18

City of San Antonio, Director. Department of Community Inttiatives
Plaza de Armas, Suite 210,
San Antomo, Texas 78205

With 4 copy 1o:

City Clerk of San Antonio
P.O. Box 839966
San Antonio, Texas 78283-2966, and

City of San Antonio

City Attorney

P.O. Box 839966

San Antonio, Texas 76283,

4.11. City hereby acknowledges that 1ts right to terminate the Lease under
Section 3.2 of the Lease has expired on its terms.

4.12. If the Lease is terminated. and if the termination 1s not caused bv a
default of Support under the Sublease. the Sublease shall automaticaliy become a
direct lease between the City and Support, and the City shall, upon request of
Support, confirm the direct lease by executing a new ground lease to Support of
the Sublease Premuses upon the same terms anc¢ condiions as the orgmal
Sublease.

5. Termination of Lease.

Except for the modifications to the Lease staied in Section 4 of this Consent,
nothing herein shall impaw the Ciy’s rights and remedies under the Lease or the
Operating Agrecment and the City retains the cight to termimate the Lease and the
Operating Agreement according to their terms. Upon such termmation, City shall
have all the rights and remedies as set forth i the Lease, inchading but not Liited
to the right of reversion ol the huprovements pursuant to Section 5.9 of the Lease,

0. No Default.
6.01. As a part of the inducement 10 City o execute and deliver this
consent. HFH represents o City and Support that:
a.  The Lease and Operating Agreement arc in full force and cffect
according to their terms as of the date hereol and have not been amended,

madified, or tenuingted,

ponol e delaodt mnder the Doaso o the Operading Agreenion,



¢. HFH has no offset or claim agams: Cityv that would reduce or impair its
obligations to City under the Lease or the Operating Agreement.

6.02. City represents to HFH and Support that:

a. The Lease and Operating %f_: cement are wn full force and effect
ccording to their terms as of the date hereo! and have not been amended.
modified. or ternuinated.

b. HFH 15 not in default under the Lease or the Operating Agreement.

City has no offset or claim against HFH that would reduce or impair its
obligations to HFH under the Lease or the Operating Agreement.

d. Rent owing under the Lease has been paid in full for the entire term of
the Lease. and to the best knowledge of the City, HFH is 1 compliance
with all other obligations under the Ground Lease.

e. The term of the Lease expires on March 35, 2048,

f. The City’s fee interest i the Premises 1s not encumbered by any deed
of trust, mortgage. or other lien.

. The Citv has approved the plans and specifications and the construction
sx,ncdule and all aspects of the construction immg 16 Sublease Premises
that 15 subject to the Citv's approval as set 1omh in Section 5.3 and 5.4 of

7. Scope of Agreement.

This instrinent defines the rights and obligations of City as against HFH and
Support. As between themselves, HIFI and Support may define the nights and
obligations between themselves dilferently, cxcept that City is a third party
beneficiary of any retention by HFH, in any agreement with Support, of
obligations or labilities arising out of or relating to this Leasc,

8. Assurance by Lender.

Neither entity comprising the Lender in this transaction may. for so long as the
Loan is outstanding, engage n any transaction or ine of busmess not directly
related to the transactions to which thic Consent pertains. excep: for reinvestments
made by Lender to avoid a New Markets Tax Credit recapture event caused by a
Support default under the Loan. lLender specilically mtends for City to rely on
ol

[SRERH

this assurance in exceuting and delivering il consent ond acknowledges

City's relianee i

Pave U ol [\{",;



9. Same Terms and Conditions.

This Consent is a fully mntegrated statemen: ol the modifications (o the Lease and
the Operating Agreement. Except as expressly modified by this consent, the
Lease remains a comprehensive statement o! the rights and obhigations of City,
HEFH, and Support under the Lease. City. HFH. and Support reaffirm the Lease,
as modified by this consent.

10. Public Information.

The parties acknowiedge that this nstrument is public mmformation within the
meaning of Chapter 352 of the Texas Government Code and accordingly may be
disclosed to the public.

11. Indemnity.

11.61. HFH 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 anv 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 HFH’s
activities under this Consent and the Transactions inciuding any acts or
omissions of HFH. any agent, officer. director. representative, employee.
consultant or subcontractor of HFH. and their respective officers. agenis,
employees. directors and representatives while in the exercise of the rights or
performance of the duties under this Consent and the Transactions. The
indemnity provided for in this paragraph shall not apply to any liability
resulting from the negligenee of CITY., its officers or employees, in instances
where such nesdigence causes personal injury, death, or property damage. 1NV
THE EVENT BV AND CITY ARE FOUND JOINTLY UJABLE BY A
COURT OF COMPETENT JURISDICTION, LIABILITY SHALIL BE
APPORTIONED COMPARATIVELY IN ACCORDANCE WITH THE
LAWS FOR THE STATE OF TEXAS, WITHOUT, HOWEVIL, WAIVING
ANY GOVERNMENTAL IMMUNITY AVAILABLE TO THE CITY
UNDER TEXAS LAW AND WITHOUT WAIVING ANY DEFENSES OF
THE PARTIES UNDIER TEXAS LAW,

The provisions of this INDEMNITY are solely for the benefit of the
parties hereto and not intended to create or grami any rights, countractual or
otherwise. to any other person or entity. HFH shall advise the CITY in wriung
within 24 howrs of any claiim or demand against the CITY or HEF E known to HFH,
as the egse may be, zcbtd to orarisine out of T s activittes under this Consenl

noand (;(,fz‘,nm/ cUsnedy clabn o
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expensc. to parucipate in such defense without relieving HFH of any of its
obligations under this paragraph.

11.02. SUPPORT covenants and agrees to FULLY INDEMNIFY,
DEFEND and HOLD HARMLESS. the CITY and the elected officials,
employvees, 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 SUPPORT’s activities under this Consent and the
Transactions including any acts or omissions of SUPPORT, any agent,
officer, director, representative, employee, consultant or subcontractor of
SUPPORT. and their respective officers, agents, employees, directors and
representatives while in the exercise of the rights or performance of the
duties under this Consent and the Transactions. The indemnity provided for
in this paragraph shall not apply to any liability resulting from the
neglicence of CITY, its officers or emplovees, In instances where such
negligence causes personal injury. death, or property damage. IN THE
EVENT SUPPORT AND CITY ARE FOUND JOINTLY LIABLE BY A
COURT OF COMPETENT JURISDICTION, LIABILITY SHALL BE
APPORTIONED COMPARATIVELY IN ACCORDANCE WITH THE
LAWE FOR THE STATE OF TEXAS, WITHOUT, HOWEVER, WAIVING
ANY GOVERNMENTAL IMMUNITY AVAILABLE TO THE CITY
UNDER TEXAS LAW AND WITHOUT WAIVING ANY DEFENSES OF
THE PARTILS UNDER TEXAS av,

The provisions of this INDEMNITY are solely for the benefit of the
parties hereto and not intended to create or grant any rights, contractual or
otherwise, to any other person or entity, SUPPORT shall advise the CITY in
writing within 24 hours of any claim or demand against the CITY or SUPPORT
known to SUPPORT, as the case may be, related 1o or arising out of SUPPORT's
activities under this Consent or } Transactions and shall see to lw investigation
and defense of such claim or demand at SUPPORT's cost. The CUI'Y shall have
the right, at its option and at its own expense, to participate in such defense
without relieving SUPPORT of any of 1ts obligations under this paragraph.

12. No Guaranty by City.

City diselaims any guaranty of HFH s or Support’s obligations to the other parties
o this agreement and dlsda‘mx any guaranty of tax credits. HIFFH, Support, and
the Leunders acknowledge that Ci y has no maplied duties under this Conscni
(other than the dies ¢ Ap! ressty sct forth heremy, that City does net reprosent (o
vecane that the fomnsaction compb sl app
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benefit from Citv's agreements in this document, the parties do not mtend to make
the mnvestors third party beneficiaries such that they would directly have @ cause
of action under 1t,

13. Applicable Law.

The construction of this Agreement and the rights, remedies, and obligations
arising under it are governed by the laws of the State of Texas. But the Texas
conflicts of law rules must not be used te apply the laws of a jurisdiction other
than Texas.

{Remainder of page intentionally left blank; signature page(s) to follow)
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It Witness Whereo!, the parties have hereunto caused their representatives 1o set

their hands.
City:
City of San Antonio. a Texas
municipal corporation

By: T% |

Printed

/ .
Name: ngf?‘e/’Z&’/?ﬁf?f

tie: Tnferm Assitant G 7é/ Mbruger

Date:_ /o '/5“2&5‘?

Attest:

Cirv Clerk
s
S0
/

A;p?x;wd»as”rf Fo}pﬁ;‘: ‘

‘\\\ City Atomey, \

State of Texas 8
County of Bexar &

L
o : . .. N Q‘ ff j
This INSUTIMCIH was HCE(J]OW’}CdgC{l before me this date b}’}_&ﬂm&p‘_

of the City of San Antonio. a Texas municipal corporation, in the capacity therein

stated and on behalf of that entity.

(NOdeiie prige o D onsent Relde

0

4 T -
Notary Public, State of Texas

My Commission expircs:g}_%ﬂf, /%Q&D f?,

Tedkdor e Ak ey Clredie Troiscietioe



HFH:

Haven for Hope of Bexar County, g
Texas non-profit corporation

Byv:

Name: Sieve Oswald

Tule:  Chief Financial Officer and
Vice President of Sustainability

Date:

State of Texas §
County of

This instrument was acknowledged before me this date by Steve Oswald. the
Chief Financial Officer and Vice President of Sustainability. of the Haven for

Hope of Bexar Countv. a Texas non-profit corporation. in the capacity therein
statec anc on behalf of thar entity.

Date:

Notary Public. State o

Chds

My Commission expires:




Support:

Haven Support, Inc., a Texas non-
profit corporation

By

Name: Steve Oswald

Titie:  Vice Chairman and Treasurer
State of T
County of

exas N

This instrument was acknowledged before me this date by Steve Oswaid, the Vice
Chairman and Treasurer, of Haven Support. Inc., a Texas non-profit corporation,
in the capacity therein stated and on behalf of that entity.

Date:

E N IETT T i T S [ A
INotary Public. State of Texas

1/ r . e
N Commissorn

(Stznature page to Cornond Related 1o Neve Markeis Tae Credit Transaciions)



Lenders:

‘achovia Community Development
Enterprises I'V, LLLLC, a North
Carolina limited Hability company

By: Wachovia Community
Development Enterprises, LLC, a
North Carolina limited liability
company, its manager

Bv:

Name:

Title:

Date:

oo

State of Texas
County of Bexar

e

This mstrument was acknowledged this date before me by .
of National New Markets Fund, LLC. a Delaware himited lability company, in
the capacity therein stated and on behalf of that entity in the entity’s capacity as
manager of Wachovia Community Development Enterprises [V, LLC, a Novth
Carolina Hmited liability company.

Date: -

Notary Public, State of Texas

My Commission expires:

(Signiature pege to Consent Reloted 1o New Markety Tax Credit Transactio)
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NNMF Sub-CDE IX, LLC. a
California limited liability company

By: National New Markets Fund.
LLC, a Delaware limited hability
company. its manager

By

Printed
Name:

Title:

Date:

o

State of
County of

e

This mstrument was acknowledged this date before me by
17

of National New Markets Fund, LLC. 4 Deware himited liability company. in

i

the capacity ierels stied e On Dena. of Ui SNy e CILY s capuciiy as

manager of Wachovia Community Development Enterprises 1V, LLC. a North
Carolina himited liability company.

Date:

Notary Public, State of Texas

My Commission expires:

FE RN . o N Tovssimirt SO
{Sicnire page to Consenl B
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LEASE AGREEMENT

Dated 2008

BETWEEN

THE CITY OF SAN ANTONIQO. A TEXAS MUNICIPAL CORPORATION.
As Lessor

and

THE HAVEN FOR HOPE OF BEXAR COUNTY. A TEXAS NON-PROFIT
CORPORATION
As Lessee

For a human services campus to include a homeless transformational facility
also known as the “Haven for Hope”,
located in the City of San Antonio, Bexar County, Texas



STATE OF TEXAS §
§
COUNTY OF BEXAR  §

This LEASE (this “Lease™) is hereby made and entered into on this the day of
March, 2008, by and between the City of San Antonio, a Texas municipal corporation and a
home rule municipality (hereinafter referred to as “LESSOR” or “City”) acting by and through
its City Manager or authorized designee pursuant to City of San Antonio Ordinance No.

, passed and approved on March 6, 2008 and effective on , 2008 (the
“Effective Date”), and the Haven for Hope of Bexar County, a Texas non-profit corporation
(hereinafter referred to as “LESSEE”) acting by and through its Board chair, hereto duly
authorized.

WITNESSETH:

WHEREAS, LESSOR is the fee simple owner of certain real property, generally
bounded by Ruiz Street on the north, North Frio Street on the east, Martin Street on the south,
and Union Pacific Railroad on the west, in the City of San Antonio, Bexar County, Texas, and
more specifically described in Exhibit “A” (as the same may be supplemented or changed by the
Subsequent Survey, as defined below), which is attached hereto and incorporated herein by
reference for all purposes as if copied at length, and all improvements currently located thereon
(the “Premises™); and

WHEREAS, the LESSOR and LESSEE have expressly indicated their mutual desire to
enter into this long-term lease on the Premises for LESSEE to: (i} develop new improvements
and modify existing improvements thereon, as necessary, at LESSEE’s sole cost and expense
according to the site plan previously approved by the City of San Antonio in Ordinance No.
2007-09-06-0952; (i) manage; and (iil) operate a comprehensive human services campus for the
homeless (the “Campus™); and :

WHEREAS, the purpose of the Campus setting is to treat the root causes of
homelessness and address the housing, workforce training, medical, mental health, and substance
abuse needs of the homeless population by providing humane and therapeutic services and
connecting individuals and families to services appropriate to their needs; and

WHEREAS, the LESSEE is undertaking a fund raising and planning effort to raise the
money necessary for the development and construction of the Campus on the Premises and to
thereafter maintain, operate and manage the Campus; and

WHEREAS, the LESSOR intends to contract with the LESSEE for the management and
operation of the Campus (the management and operation of the Campus is hereinafter referred to
as the “Project”); and

WHEREAS, it is proposed that the Project be conducted on a collaborative basis among
a number of experienced and specialized providers of services under the management and

i



leadership of LESSEE as the general operator; and

WHEREAS, LESSOR and LESSEE desire to enter into this Lease for the purposes of
delineating the respective obligations and duties of each Party in connection with the
development and construction on, and use of, the Premises, for the Campus; and

WHEREAS, this lease wil! be executed contemporaneously with a Severance and Bill of
Sale between the parties and is the lease referenced within that Severance and Bill of Sale ; and

NOW THEREFORE:

In consideration of the mutual covenants and provisions contained herein, and other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
parties hereto severally and collectively agree, and by the execution hereof are bound, to the
mutual obligations herein contained and to the performance and accomplishment of the tasks
hereinafter described.

ARTICLE 1
DEFINITIONS

As used in this Lease, the following terms (in addition to the terms defined elsewhere
herein), shall have the respective meanings indicated below when used herein with initial capital
letters, unless the context requires otherwise:

“Business Days” shall mean Monday through Friday, excluding LESSOR’s established
holidays. All references in this Lease to a “day” or “date” shall be to a calendar day unless
specifically referred to as a “Business Day.”

“Event of Default” shall have the meaning ascribed to it in Section 16.1.

“Force Majeure” shall mean any delay due to strikes, lockouts, or other labor or civil
disturbance, future order of any government, governmental act or failure of government to act
(other than denial of, or failure to grant, regulatory approval and/or license due to -incomplete
application, information, or inadequate or substandard performance on the part of the party
requesting approval or license), court or regulatory body claiming jurisdiction, act of public
enemy, war, riot, sabotage, blockade, embargo, act of God, and unusually adverse weather
conditions. If a party 1s delayed, hindered or prevented from the performance of any obligation
hereunder by reason of an event of Force Majeure (and such party shall not otherwise be in
default of its obligations hereunder) the time for performance of the obligation shall be extended
for a reasonable time period to compensate for the delay.

“Governmental Authority” shall mean the federal government of the United States of
America, the State of Texas, County of Bexar, City of San Antonio, and any other governmental
body, subdivision, agency, authority now or hereafter in existence that has jurisdiction over the
Premises, or any use or activity with respect to the Premises.

ey



“Legal Requirements” shall mean all orders, injunctions, writs, statutes, rulings, rules,
regulations, requirements, permits, certificates or ordinances of any Governmental Authority
applicable to (and as enforced from time to time with respect to) the Premises, the improvements
thereon, or the parties to this Lease.

“Person” shall mean an individual, a corporation, a limited partnership, a limited liability
company, a partnership, a joint stock association, & trust, or any other legal entity.
pany, ap p,a) ¥

“Subsequent Survey” shall have the meaning ascribed to it in Section 2.3 and shall mean
2 metes and bounds description sufficient to delete the survey exception from the title policy to
be obtained by LESSEE.

“Taking” shall mean the taking of all or any portion of the Premises by or on behalf of
any Governmental Authority or any other Person pursuant to its power of eminent domain,
condemnation or similar right.

ARTICLE 2
DESCRIPTION OF PREMISES; TITLE

Section 2.1  Premises. LESSOR, for and in consideration of the rents, covenants, and
agreements hereinafter mentioned, reserved and contained, to be paid, kept, and performed by
LESSEE, does hereby demise, rent and lease unto LESSEE, and LESSEE hereby agrees to lease
and take from LESSOR upon the terms and conditions hereinafter set forth, the Premises,
together with all rights and interests appurtenant thereto, subject to (i) the terms, covenants and
agreements contained herein, (ii) all matters of public record or which LESSEE is otherwise
aware to the extent such matters affect the Premises or any portion thereof and (iii) the public
right of way to streets that have not been closed, vacated or abandoned, notwithstanding the
boundary of the Premises delineated on the attached Exhibit “A.”.

Section 2.2  No Easement for Light and Air. No easement for light or air is included
in the Premises.

Section 2.3 Delivery of Title Commitment and Survey. T ESSEE, at its expense,
may obtain and deliver to LESSOR within two (2) weeks after the Effective Date, (i) a current,
effective commitment for title insurance (the “Title Commitment™) issued by Independence
Title Company (the “Title Company”), naming LESSEE as the proposed insured, and
accompanied by true, complete, and legible copies of all documents referred to in the Title
‘Commitment; and (i) a current (dated within two (2) weeks after the Effective Date) [on-the-
ground survey prepared in accordance with the Texas Surveyors Association Standards and
Specifications for a Category 1A, Condition II survey (including field notes)] of the Premises
(the “Subsequent Survey”) made by a duly licensed surveyor acceptable to LESSEE and using &
certification reasonably acceptable to LESSEE.

Section 2.4 Title Review and Cure. LESSEE shall notify LESSOR in writing (the
“Titlc Notice™) within two (2) week: nfter Iast to be received by TESSEE of the Title



Comrmnitment, including all documents referred to in the Title Commitment, and the Subsequent
Survey, which exceptions to title (including survey matters), if any, will not be accepted by
LESSEE (the “Title Review Period™). If LESSEE faiis to notify LESSOR in writing of its
disapproval of any exceptions to title prior to the expiration of the Title Review Period, LESSEE
shall be deemed to have approved the condition of title (including survey matters) to the
Premises as then reflected in the Title Commitment and on the Subsequent Survey. LESSOR
shall notify LESSEE in writing within five (5) business days after its receipt of the Title Notice,
indicating which objections to title (and survey) LESSOR will cure (the “Cure Notice”). If
LESSOR fails to timely deliver the Cure Notice to LESSEE, LESSOR shall be deemed to have
elected not to cure any of the objections specified in the Title Notice. LESSEE shall have until
ten (10) days after delivery of the Cure Notice or the date by which LESSOR has been deemed to
have elected not to cure any of the title objections to provide LESSOR with written notice
indicating that either (A) LESSEE waives the objections that LESSOR has not agreed to cure
(whereby such exceptions shall be deemed Permitted Exceptions (as hereinafier defined)); or
(B) LESSEE elects to terminate this Lease in which event neither party hereto shall have any
further obligations hereunder. If LESSOR does not receive such a notice from LESSEE then
LESSEE shall be deemed to have clected option (A) above. LESSOR agrees to remove any
exceptions or encumbrances to title which are created by, under or through LESSOR after the date
of this Lease and which are not permitted by the terms of this Lease. As used in this Lease, the term
“Permitted Exceptions” shall mean:

(i) those matters that either are not objected to in writing within the time
period provided in Sections 2.3 and 2.4, or if objected to in writing by
LESSEE, are those which LESSOR has elected not to remove or cure, and
subject to which LESSEE has elected or is deemed to have elected to

accept the Lease of the Premises;

(ii)  the lien of all ad valorem real estate taxes and assessments not vet due and
payable as of the Effective Date;

(iii)  local, state and federal laws, ordinances or governmental regulations,
including but not limited to, building and zoning laws, ordinances and
regulations, now or hereafler in effect relating to the Premises; and

_(iv)  the standard pre-printed exceptions to title customarily excepted by title
companies in similar transactions.

Section2.5  Delivery of Title Policy. LESSEE shall have the right to obtain, at
LESSEE’s expense: a Texas standard Leasehold Policy of Titie Insurance (“Title Policy™)
issued by the Title Company, insuring LESSEE as lessee of a valid leasehold interest in the
Premises, free and clear of all liens, claims, easements and encumbrances whatsoever, subject
only to the Permitted Exceptions. LESSOR shall execute an affidavit satisfactory to LESSEE
and to the Title Company in order for the Title Company to delete its standard printed exception
as to parties in possession, unrecorded liens, and similar matters. :

(gl



Section 2.6 Third Parties In Possession. To the extent any portion of the Premises
is, as of the Effective Date, being used, occupied or otherwise possessed by third parties,
LESSOR agrees to clear such parties and their property from the Premises within ninety (90)
days of the Effective Date. If all such third parties have not been cleared by such time and
LESSEE suffers or has suffered damages as a result of such use, occupation or possession,
LESSOR shall make LESSEE whole for any such reasonable damages suffered by LESSEE as a
result of such use, occupation or possession.

ARTICLE 3
TERM

Section 3.1  Term. Unless sooner terminated as herein provided, this Lease shall be
and continue in full force and effect for the following consecutive terms (all terms hereunder
referred to collectively as the “Term™):

a. A term during which the Campus will be buil t-out (the “Build-out™) commencing
on the Effective Date and ending on June 30, 2009 (the “Build-out Completion
Date™).

b. An operating term (the “Operating Term”) commencing on October 1, 2008 and

ending at midnight on March 5, 2048.

C. Two (2) successive renewal terms {“Renewal Terms”) of ten (10) years each,
each Renewal Term being subject to the approval of the City Council of
LESSOR. LESSEE shall provide LESSOR written notice of its desire to rensw
no later than six (6) months prior to the end of a given term. If such notice is not
timely provided, LESSEE shall be deemed to have waived its right to all Renewal
Terms then remaining. Such notice shall include a copy of this Lease, together
with any amendments thereto.

Section 3.2  Continued Fundraising. If the required level of funding and/or financing
to substantially complete construction of the Campus (“Adequate Funding”) has not been
achieved by March 1, 2009, then LESSOR may, 1n its discretion: (i) agree to extend the time for
fundraising for the development and construction of the Campus during the initial Operating
Term, or (i1) require redesign of the Campus to fit within the available funding. Notwithstanding
the preceding, in the event that Adequate Funding has not been obtained by March 1, 2009, and
the parties are unable to come to agreement on an extension of time or redesign, then LESSOR
shall have the right to terminate this Lease and neither party shall have any further obligations or
liabilities to the other party under this Lease. LESSOR and LESSEE shall execute a writing
commemorating the date upon which the completion of the construction of the Campus occurs,
which documentation shall be in a form suitable for recording in the real property records of
Bexar County, Texas. ' )

ARTICLE 4

T
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RENT AND UTILITY BILLS

Section4.]  Annual Rent. Beginning on the Effective Date and continuing thereafter
throughout the Term of this Lease, LESSEE agrees to pay to LESSOR at the address of LESSOR
as stated in this Lease, without prior notice or demand, deduction or set off, an annual base rental
of ONE DOLLAR ($1.00) (the “Annual Rent”) payable in advance on the Effective Date and on
the anniversary of the Effective Date for each year thereafter at the address set forth for notice to
the LESSOR in Article 21 or at such place as LESSOR may from time to time direct.

Section4.2  Additional Expenses. All amounts required to be paid by LESSEE under
the terms of this Lease other than Annual Rent, including but not limited to Impositions and
Utilities (as defined below), are collectively referred to as “Additional Expenses.” Annual Rent
and Additional Expenses are collectively referred to as “Rent.”

a. Impositions. The term “Impositions” shall mean all ad valorem taxes
and any use, sales, and occupancy taxes that during the Term shall be assessed,
levied, or imposed by any Governmental Authority upon the Premises, the
Campus, or the Project or any part thereof during the Term, except as provided in
Section 7.1 herein. LESSEE will pay or cause to be paid prior to delinquency, as
Additional Expenses, any and all Impositions. Impositions that are payable by
LESSEE for the tax year in which this Lease commences as well as during the tax
year in which the Term ends shall be apportioned so that LESSEE shall pay its
proportionate share of the Impositions payable for such periods of time and
LESSOR shall pay its proportionate share (if and to the extent LESSOR is not
exempt under applicable Legal Requirements); provided, however, such
Impositions shall not be prorated, and LESSEE shall be responsible for the full
extent thereof, notwithstanding the termination of their Lease if LESSOR would
not have been responsible for such Impositions had LESSOR not entered into this
Lease. Where any Imposition that LESSEE is obligated to pay may be paid
pursuant to law in installments, LESSEE may pay such Imposition in installments
prior to delinquency. LESSEE may, at its sole cost and expense, contest the
validity or amount of any Imposition for which it is responsible, in which event
the payment thereof may be deferred during the pendency of such contest, if
diligently prosecuted. Additionally, LESSEE may apply for, and thereby avail
itself of, any credits, discounts, exceptious or exemptions frorn Impositions that
may be legally available to LESSEE (i) by virtue of its status as a tax exempt non-
profit corporation; (ii) by virtue of the services offered by LESSEE at the human
services campus; (iii) because the purpose for which it is organized affords
LESSEE such benefit; or (iv) if the same may be transferred to LESSEE by virtue
of its contractual relationship with a Governmental Authority. Nothing herein
contained, however, shall be construed to allow any Imposition to remain unpaid
for such length of time as would permit the Premises, the Campus or the Project
or any part thereof, to become the subject of a tax lien imposed by any
Governmental Authority, or to be sold or seized by any Governmental Authority
for the nonpayment of the same.. Notwithstanding anything herein to the contrary,
LESSEE will take no action with any Governmental Authority with respect to any



Imposition without first securing the written consent of LESSOR, and LESSOR
may, in LESSOR’s sole discretion and without notice to or the consent of
LESSEE, pay or otherwise satisfy any Imposition if, in LESSOR’s reasonable
discretion, the continued failure to pay or otherwise satisfy such Imposition is
likely to result in seizure or forfeiture of the Premises, the Campus or the Project
or the imposition of a lien upon the Premises, the Campus or the Project and in
the event LESSOR takes such action, LESSEE shall immediately reimburse
LESSOR for all costs incurred by LESSOR in connection therewith. LESSEE
will indemnify, defend and hold LESSOR harmless from and against any anc all
losses, costs and expenses, including reasonable attorneys’ fees, as the result of
the Impositions.

b. Utilities and Services. LESSEE shall contract with service providers for
the provision of utilities and other services for the Premises, Campus, or Project
including, but not limited to electricity, air conditioning, power, telephone, water,
sewer, gas, fuel, light, heat, communication services, garbage collection services
or other sanitary services rendered to the Premises, Campus, or Project or used by
LESSEE in connection therewith. LESSEE shall be solely responsible for the
payment of all costs of such utilities and other services and shall remit such
payments directly to the service providers. However, LESSEE meay apply for,
and thereby avalil itself of, any credits, discounts, exceptions or exemptions from
the payment of utilities that may be legally transferred to LESSEE by virtue of its
contractual relationship with a Governmental Authority.

ARTICLE 5
CONDITION OF PREMISES AND CONSTRUCTION

Section 5.1  Acceptance of Premises. LESSEE accepts the Premises in its “AS IS —
WHERE IS” condition, with all faults, on the Effective Date of the Term hereof. LESSEE
agrees that LESSEE has had a full, adequate and fair opportunity to inspect the Premises and has
done so to its satisfaction. LESSOR has not made and LESSEE has relied on no representations
and warranties, whether express or implied or arising by operation of law, as to the condition of
the Preniises, or its fitness for a particular purpose or suitability for LESSEE’s use. LESSEE
agrees that LESSOR is leasing to LESSEE all of LESSOR’s right, title and interest to the
Premises without warranty of title. LESSEE shall make all necessary repairs, improvements, and
modifications to the Premises as are required to construct a human services campus to include a
homeless transformational facility without any cost or expense to the LESSOR, unless jointly
agreed to by both parties, subject to the provisions and requirements hereinafter set forth.

Section 5.2 LESSEE’s Entrv Prior to Construction. Prior to the commencement of
construction, LESSEE may enter upon the Premises to: (i) inspect the Premises, (ii) prepare
development and building plans and specifications, (iii) obtain all necessary permits, (iv)
perform any and all engineering or other feasibility studies or tests (including, without limitation,
soil studies or similar tests) which LESSEE deerns necessary or desirable. LESSEE agrees to
indemnify, defend and hold LESSOR harmless from and against any and all losses, costs,




expenses, claims, demands and causes of action of whatsoever nature arising out of or in
connection with such entry and the acts, omissions or negligence of LESSEE or any of its
officers, agents, emplovees or contractors, including, without limitation, all mechanics’,
surveyors’, engineers’ and materialmen’s liens or claims of liens. Further, LESSEE agrees to
provide LESSOR, within fifteen (15) Business Days after LESSEE’s receipt thereof, with copies
of all surveys and all title commitments, searches or abstracts obtained by LESSEE.

Section 5.3  Construction Plans. For the purposes of clarification, the review and
approval by LESSOR of construction pians or changes thereto set forth in Sections 5.3, 5.4 and
5.8 shall mean the LESSOR in its capacity as landlord and not the LESSOR in its capacity as a
governmental authority charged with enforcement of City Code provisions relating to building
and other industry standards for development and construction. Consequently, when and where
the LESSEE 1s obligated to submit plans for approval to “LESSOR,” LESSEE shall submit said
plans to the Director of the Department of Community Initiatives, or his designee, acting on
behalf of the LESSOR as landlord. Separate and apart from the review and approval processes
set forth in this Article, LESSEE shall continue to comply with all procedures established for
obtaining the approval of design, construction or development plans by the LESSOR in its
capacity as a governmental authority charged with enforcement of City Code provisions relating
to building and other industry standards for development and construction. Prior to any
commencement of construction on the Premises by or for LESSEE, LESSEE shall cause to be
prepared by a qualified architect and/or engineer licensed to do business in the State of Texas,
and submit to LESSOR detailed plans and specifications for the Campus (the “Campus Plans™),
which Campus Plans shall include, without limitation; plans, schematic drawings and site
elevations for the Campus, together with any demolition, destruction and/or site preparation for
the Campus, as well as provisions for landscaping, grading, drainage, signage, parking, and
construction safety plans that are necessary for the Campus. The Campus Plans shall show in
reasonable detail (i) all proposed buildings, structures, fixtures, signage, equipment and other
improvements to be constructed as part of the Campus, and (i) all uses to be made of each lot or
area of the Premises. The Campus Plans will include without limitation, plans for residential
housing for men, women and families, transformational facilities, food service, outdoor sleeping,
medical facilities, dental facilities, administration and intake, storage, parking, animal care and a
security site. LESSEE shall also submit to LESSOR detailed plans and specifications for each
individual improvement or structure to be constructed or erected on a lot or in an area on the
Campus (the “Structure Plans”), which shall include, without limitation, schematic drawings
and site elevations, and all proposed fixtures, signage, and equipment for the particular
improvement or structure in question. In lieu of Campus Plans and/or Structure Plans, LESSEE
may submit general conceptual site plans (“General Conceptual Site Plans”) to LESSOR
accompanied by a request that they be considered in lieu of the Campus Plans and/or the
Structure Plans. LESSOR may accept for consideration the General Conceptual Site Plans in
lieu of the Campus Plans and/or the Structure Plans by indicating receipt and acceptance as a
satisfactory substitute in writing.

Section 5.4  Plan Approval. If LESSOR, in its capacity as landlord, acting by and
through its Director of Community Initiatives Department, or his designee, disapproves of the
Campus Plans, the Structure Plans, or the General Conceptual Site Plans, as the case may be,
LESSOR shall give LESSEE notice thereof of the plans in question within five (5) Business
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Days after receipt by the Director of the Community Initiatives Department, or his designee,
describing specifically ali items which fail to meet LESSOR’s approval. LESSOR and LESSEE
shall work together to resolve all objections and, upon resolution, LESSEE shall have the
proposed plans modified as necessary for resubmission to LESSOR. If LESSOR fails to give
LESSEE notice of its disapproval within five (5) Business Days, the Proposed Campus Plans,
the Proposed Structure Plans, or the General Conceptual Site Plans, as the case may be, shall be
deemed approved by LESSOR. LESSEE shall continue to comply with all procedures
established for obtaining the approval of design, construction or development plans by the
LESSOR in its capacity as a governmental authority charged with enforcement of City Code
provisions relating to building and other industry standards for development and construction.
LESSOR’s failure to notify LESSEE in its capacity as a landlord of its disapproval shall not
constitute a representation that the Campus Plans, the Structure Plans or the General Conceptual
Site Plans comply with any Legal Requirements, safety standards or industry standards, and
LESSOR shall have no liability as a result of its approval or disapproval of the final plans in
question.

Section 5.5  Construction of Campus. Commencing promptly upon the Effective
Date and continuing diligently thereafter until Build-out Completion Date (subject only to delays
occasioned by Force Majeure not due to LESSOR), LESSEE shall construct or cause to be
constructed the Campus on the Premises, in accordance with the Campus Plans, the Structure
Plans, or the General Conceptual Site Plans, as the case may be, and all Legal Requirements; and
provided that construction shall be made in a good and workmanlike manner and shall be at
LLESSEE’s sole cost and expense. The Parties agree that during the construction:

a. LESSEE shall procure, and LESSOR will, if requested by LESSEE,
cooperate with LESSEE in procuring, any and all approvals of Governmental
Authorities, and all zoning changes, building permits, certificates of occupancy
and other licenses and permits that may be required in connection with the
construction of the Campus. LESSEE shall pay any fees associated with such
licenses and permits. LESSEE shall furnish copies of all such licenses and
permits to LESSOR prior to the commencement of any work. Without limiting
the foregoing, LESSOR agrees that upon the request of LESSEE, LESSOR will
join in applications for licenses and permits where the signaturc of LESSOR is
required by applicable laws, regulations, or ordinances as the fee simple owner of
the Premises. '

b. LESSEE shall give written notice to LESSOR not less than five (5)
Business Days prior to the commencement of any construction, alteration or
repairs on the Premises in order that LESSOR may, but shall not be obligated to
post notices of non-responsibility, and LESSEE agrees that such notlces may
remain posted until the acceptance of such work. .

c. LESSOR shall not be required to remove any trees or landscaping,
. perform any site grading, or undertake any other site preparation. LESSOR
approves of the destruction of any existing improvements on the Premises by
LESSEE as part of the construction of the Catnpus and the Project, provided such
destruction is in ccordanc: with the approved Cumpus Plans, Structure Plans, or
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General Conceptual Site Plans, as the case may be, and conducted in accordance
with all applicable laws.

d. LESSEE shall have no right, authority, or power to bind the Premises,
LESSOR or LESSOR’s interest under this Lease and in and to the Premises
(“LESSOR’s Interest”) for any claim for labor or material or for any other
charge or expense incurred in the construction of the Campus and the Project or
any change, alteration, or addition thereto, or any replacement or substitution
therefore, nor to render LESSOR’s Interest subject to any lien or right of lien for
any labor or material or other charge or expense incurred in connection therewith
without specific written approval of LESSOR. Notice is hereby given that the
LESSOR shall not be liable for any labor or materials fumished, or to be
furnished, to LESSEE and that no mechanics’ liens or other liens for any such
jabor or materials shall attack to or affect the reversionary or other estate or
interest of LESSOR in and to the Premises. If any involuntary liens for labor and
materials supplied or claimed to have been supplied to the Premises shali be filed
in connection with the work, LESSEE shal! defend, indemnify and hold LESSOR
free and harmless from any costs or expenses or liability for labor or materials
supplied for such work and shall promptly pay or bond such liens to LESSOR’s
satisfaction or otherwise obtain the release or discharge thereof in recordable form
within thirty (30) days from receipt of notice of the filing thereof.

e. LESSEE will not pledge, hypothecate or otherwise encumber LESSEE’s
interest under this Lease and In and to the Premises ("LESSEE’s Interest”),
LESSOR’s Interest, the Premises or any part thereof with any restrictions or
conditions, nor shall LESSEE pledge as collateral or place a lien or mortgage on
the LESSOR’s Interest, LESSEE’s Interest, the Premises or any part thereof
without the prior written consent of LESSOR which consent may be withheld in
LESSOR’s sole and absolute discretion.

f. Except as specifically stated otherwise herein, LESSEE shall comply with
the provisions in Chapter 6 of the Code of the City of San Antonio, Texas
(Building Code). Moreover, LESSEE shall comply with applicable statutes,
ordinances, all zoning and land use requirements as required by any
Governmental Authority applicable to the Premises and rules and regulations of
such authorities with proper jurisdiction. LESSEE shall comply with all
requirements associated with the demolition, partial demolition, renovation and
modification of buildings on the Premises as facilities owned by a municipality.
LESSEE shall further comply with all requirements of the Americans with
Disabilities Act (Public Law 101-336 (July 26, 1990) and the Texas Architectural
Barriers Act (Article 9102, TEX. REV. C1v. ST. (1991)) applicable to the Premises
and LESSEE’s operation thereon, as amended or modified from time to time,
LESSEE shall provide to LESSOR copies of all permits, certificates of occupancy
and other documents related to the Premises in connection with any construction
during the Build-out or thereafter.



g LESSEE agrees that buiidings or other permanent improvements shall be
constructed only on parcels of land zoned “C3-NA” S General Commercial, Non
Alcoholic Sales with a Specific Use Permit for 2 Human Services Campus, and as
more specifically described in Exhibit “B,” which is attached hereto and
incorporated herein by reference for all purposes as if copied at length, unless
construction on other parcels of land within the boundaries of the Premises is
approved in writing by LESSOR in its sole discretion.

Section 5.6  Easements. LESSEE shall nét, without LESSOR’s prior written consent,
grant any easements or other encumbrances on the Premises.

Section 5.7  Design Meetings. LESSEE shall notify LESSOR of the date and time of
scheduled design and development meetings associated with the Campus or the Project in
advance of said scheduled meetings and shall invite LESSOR to attend said meetings.

Section 5.8 Alterations and Additions te the Campus. LESSEE shall have the right,
from time to time, to make non-structural and interior structural addifions, alterations and
changes to existing buildings on the Campus during and after construction of the Campus has
been completed, provided that such additions, alterations and changes do not deviate materially
from the approved Campus Plans or General Conceptual Site Plans, as the case may be, or have a
materially detrimental effect on the operation of the Campus, and provided further that no
uncured Event of Default then exists hereunder. Whenever LESSEE shall make alterations to
external walls of, or expand, existing structures after construction of the Campus, or shall
construct new buildings or improvements upon unimproved real property, LESSEE shall obtain
LESSOR’s prior written consent and approval in accordance with the procedure set forth in
Sections 5.3 and 5.4. ‘ ’

Section 5.9 Removal and Ownership of Improvements. At the time of execution of
this Lease, LESSOR is the owner of improvements currently located on the Premises. The
parties agree that LESSOR shall convey to LESSEE certain improvements currently located on -
the Premises. A copy of the Severance and Bill of Sale is attached heretoas Exhibit “D” and
incorporated herein by reference for all purposes as if copied at length. The parties agree that the
conveyance of the improvements to LESSEE is in consideration of the mutual covenants and
provisions contained herein, and other good and valuable consideration, to include the
accomplishment of the public purpose of providing for the welfare, health, and safety of San
Antonio inhabitants through the development, construction, management and operation of a
homeless campus by the LESSEE. The conveyance is for only the duration of this Lease, and
upon this Lease’s expiration or early termination, all buildings conveyed to LESSEE by
LESSOR automatically revert to LESSOR. Until such time as the LESSOR shall execute the
Severance and Bill of Sale conveying the improvements listed in Exhibit “D,” the listed
improvements shall be included within the property leased to LESSEE. LESSOR approves of
the destruction of any existing improvements on the Premises not listed in Exhibit “D” by
LESSEE as part of the construction of the Campus and the Project, provided such destruction is
in accordance with the Campus Plans, Structure Plans, or General Conceptual Site Plans
approved by LESSOR and conducted in accordance with all applicable laws. LESSEE owns all
permanent improvements consiructed by LESSEE on the Premises for the duration of this Leasc
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only. At the expiration or earlier termination of this Lease, all such improvements automatically
become the property of LESSOR. If necessary, LESSEE shall execute any and all documents to
effectuate transfer back to LESSOR. LESSEE shall have no right to alter or remove any
improvements, whether constructed by LESSEE or not, without the approval of LESSOR.
LESSOR may require LESSEE to remove or zlter improvements made by LESSEE, in which
case, LESSEE must completely repair any resulting damage at LESSEE’s sole cost and expense.
All such approved removals and restoration shall be accomplished in a good and workmanlike
manner. LESSEE shall keep the Premises free of any mechanic’s lien or encumbrance due to
LESSEE’s removal of the alterations, additions, or improvements. Title to all improvements that
have not been removed or are of such a nature as cannot be removed without material damage to
the Premises (including trade fixtures, furniture, equipment and other personal property) shall
vest in LESSOR, all without payment or compensation to LESSEE. Without liability
whatsoever for loss thereof or damage thereto, LESSOR may, at its option, remove all or any
part of said property in any manner that LESSOR shall choose and store the same, or dispose of
said property which LESSOR, in its sole discretion, shall determine is of no value to LESSOR
upon fifteen (15) days after LESSEE has received written notice from LESSOR listing all such
personal property that LESSOR has designated for removal, storage or disposal. LESSEE shall
be liable to LESSOR for all costs and expenses incurred in such removal, storage or disposal of
said property., The provisions hereof shall survive the termination or expiration of this Lease.

Section 5.10 Signs and Naming of Improvements. The parties agree that LESSEE
shall comply with all applicable federal and state laws and ordinances relating to the regulation
of signs. Coempliance shall include, but in no way is limited by, size, shape, construction
materials, design, height, spacing, manner of construction, building permits and color of signs.
With regard to the naming of all buildings on the Premises, LESSEE shall comply with the
parameters and limitations set forth in Exhibit “E,” which is aftached hereto and incorporated
herein by reference for all purposes as if copied at length. Compliance under Exhibit “E” as
contractually agreed upon under this Lease shall not subject LESSEE to Chapter 6, Article XVI
“Naming of City Facilities and Streets” of the City Code of San Antonio, Texas. With respect to
the use of signs and naming of improvements at the Campus, neither the LESSOR nor the
LESSEE shall take any action to adversely affect the tax-exempt status of the debt issued by
either the LESSOR, the LESSEE, or by one or more Governmental Authorities to construct or
improve the Campus or to fund the LESSOR’s or the LESSEE’s obligations under this Lease.
This section shall not be construed as to remove LESSEE from compliance with applicable
provisions of the City Code of San Antonio, Texas, unless specifically stated otherwise.

ARTICLE 6
USE, RESTRICTIONS AND ENTRY OF THE PREMISES

Section 6.1  LESSEE Use. Subject to the terms and provisions hereof, LESSEE shall
continuously throughout the Term of this Lease use and occupy the Premises for the purpose of
constructing, maintaining the Campus and operating the Project, a human services campus for
the homeless in which multiple structures and related grounds or portions thereof are used to
provide a multitude of services including, but not limited to the following: emergency food,
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medical or shelter services; animal care facilities; schools, including educational, business and
vocational; community health care clinics, including those that provide mental health care;
alcohol or drug ebuse services; information and referral services for dependent care, housing,
emergency services, transportation assistance, employment or education; multi-family housing;
consumer and credit counseling; or day care services for children and adults (the “Permitted
Uses”). No change of use of the Premises shall be permitted without LESSOR’s prior written
consent. ‘

a. LESSEE shall use the Premises and provide the services authorized under
its Permitted Uses in full accordance and compliance with the standards set by
any regulatory agencies having jurisdiction, in full accordance and compliance
with all applicable Legal Requirements and in full accordance and compliance
with any applicable accreditation, notification, licensing, permit, and certification
requirements pertaining to the services provided. LESSEE shall not use or allow
the Premises to be used for any other purpose. LESSEE shall not use or allow the
Premises to be used by any person, entity or organization for any illegal purpose,
nor violate any Legal Requirements in its use thereof, nor in a manner which
would cause injury or damage to invitees, licensees, or to the Premises. LESSEE
shall promptly pay all fines, penalties, and damages that arise out of or be
imposed because of LESSEE’s failure to comply with any Legal Requirements.

b. LESSEE shall not use or occupy the Premises in a manner which would
make void or voidable any insurance then in force with respect thereto, or which
would make it impossible to obtain the insurance required to be furnished by
LESSEE hereunder, or which would in any way increase the rate of insurance or
cause the cancellation of any insurance policy on the Premises, or which would
constitute a public nuisance. LESSEE shall be permitted to use the Premises for
the Permitted Uses only.

c. The Public Information Act, Government Code Section 552.021, requires
the LESSOR to make public irnformation available to the public. Under
Government Code Section 552.002(a), public information means information that
is collected, assembled or maintained under a law or ordinance or in connection
with the transaction of official business: i) by a governmental body; or ii) for a
governmental body and the governmental body owns the information or has a
right of access to it. Therefore, LESSEE agrees to cooperate with LESSOR to
satisfy, to the extent required by law, any and all requests for information
recetved by LESSOR under the Texas Public Information Act or related laws
pertaining to this Lease. If LESSEE receives inquiries regarding documents
within its possession pursuant to this. LEASE, LESSEE shall within three (3)
Business Days of receiving the requests forward such requests to LESSOR for
disposition. If the requested information is confidential pursuant to state or
Federal law, the LESSEE shall submit to LESSOR the list of specific statutory
authority mandating confidentiality no later than three (3) Business Days of
LESSEE’s receipt of such request.



Section 6.2 Securing the Premises. LESSEE, at LESSEE’s own expense, shall at all
times provide security necessary, sufficient, and appropriate for the protection of the Premises
and of LESSEE’s improvements, fixtures, inventory and equipment located therein against theft,
burglary, graffiti and vandalism. In no event will LESSOR be responsible for the loss of or
damage to any of LESSEE’s fixtures, inventory, and equipment situated inside the Premises.

Section 6.3  Nondiscrimination. LESSEE covenants that it, or agents, employees or
anyone under its control, shall not discriminate against any individual or group on account of
race, color, sex, age, religion, national origin, handicap or familial status, in employment
practices or in the use of, or admission to, the Premises, or in the participation of programs or
services offered at the Campus, which said discrimination LESSEE acknowledges is prohibited.
LESSEE shall .comply with all applicable laws relating to non-discrimination and equal
employment opportunity.

Section 6.4  Maintenance and Repairs. Commencing on the Effective Date and for
the remainder of the Term, and except as otherwise subsequently agreed in writing by the parties
hereto, LESSEE, at its sole cost and expense, shall take good care of and maintain the Premises,
shall make all repairs thereto (including, without limitation, entrances, repairs to the walls,
structural components, foundation, roof, mechanical, elecirical and plumbing systems of the
buildings on the Campus), and shall maintain and keep the Premises and the landscaping,
sidewalks, passageways and curbs around the Premises in a good, ciean and safe operating
condition. To the extent that the Premises are shared with, or leased by, or subleased to, other
organizations or lessees, LESSEE shall cooperate with other organizations or lessees to keep the
sidewalks, curbs, entrances, passagewayvs, parking lots and areas adjoining the Premises in 2
clean and orderly condition, free from garbage, snow, ice, rubbish and obstructions. LESSEE
shall, out of LESSEE’s operating budget, establish (i) a maintenance fund to provide for future
repairs of the Campus, and (ii) a preservation fund to be used for capital replacements and
improvements (but not for routine maintenance and repair). During the Operating Term and any
Renewal Terms, LESSOR shall have no obligation or responsibility for maintenance and repairs
to the Premises.

Section 6.5  LESSOR Use. LESSEE agrees that ZESSOR and its agents, employees,
architects, engineers, and contractors may enter the Premises to continue external and internal
remediation to include soil remediation and asbestos abatement upon the Premises after the
Effective Date of this Lease, provided that such entrance or use does not unreasonably interfere
with LESSEE’s use and quiet enjoyment. Additionally, LESSEE agrees that LESSOR and its
agents, employees, architects, engineers, and contractors may enter the Premises, but without any
obligation to do so, at such other times during the Term of the Lease as LESSOR deems
necessary to make such repairs, additions, alterations, and improvements as LESSOR is required
or is entitled to make to the Premises or to the improvements located and constructed thereon, or
1o inspect the Premises to determine whether or not LESSEE is complying with the terms of this
Lease or to examine the Premises in connection with any improvements and related activities in
the development of the Campus, or for any other reason, provided that such entrance or use does
not unreasonably interfere with LESSEE’s use and quiet emjoyment. In the event of an
emergency, or if otherwise necessary to prevent mjury to persons or damagc to property, such
entry to the Fromiises may be made by force without any liability whatsoever on the part of
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LESSOR for any resulting damage.

Section 6.6.  Street Closure and Replatting. Without violating LESSEE’s rights,
LESSOR agrees to use its best efforts to close, vacate, and abandon streets within or about the
Premises in accordance with LESSEE’s and the Campus’ needs. In addition, LESSOR agrees to
use its best efforts to replat areas within the Premises or the entire Premises, in accordance with
LESSEE’s and the Campus’ needs or as LESSOR determines is required by law. LESSEE shall
bear all costs and expenses associated with replatting.

ARTICLE 7
TAXES

Section 7.1 Taxes. It is acknowledged that the Premises shall not be subject to any
ad valorem real property taxes levied or imposed by the City of San Antonio.

ARTICLE §
SUBLETTING AND ASSIGNMENT

Section 8.1  Assignments or Swubleases. LESSEE shall not voluntariiy or
involuntarily sell, assign, or otherwise transfer all or any portion of its interests under this Lease
or otherwise with respect to the Premises or the improvements comprising the Project and the
leasehold estate hereby created without the prior written consent of LESSOR. Any LESSOR-
approved assignment shall not nullify this provision, and all later assignments shall be made
likewise only after the prior written consent of LESSOR is obtained in each instance.

Notwithstanding anything else provided elsewhere herem, LESSEE shall have the right,
with (i) notice to LESSOR, to sublease or license any portion of the Premises to any third party non-
profit entity, including, without limitation, any governmental authority, agency, department, or other
instrumentality, or any service provider exempt from federal income taxation or charitable
organization, to operate cerfain services provided at the Campus; and (ii) prior notice to, and
approval by, LESSOR, to sublease or license, any portion of the Premises to any third party for-
profit entity to operate certain services provided at the Campus.

Notwithstanding the foregoing, LESSEE agrees to submit for review, comment and
approval by LESSOR its proposed sublease to the American Gl Forum. LESSEE shall not enter
into a sublease with American GI Forum unless and until LESSOR consents, approving it as to
form. LESSOR shall have the right to prohibit the execution of a sublease or license by LESSEE if
the same shall be in violation of the bond covenants associated with LESSOR s acquisition of the
Premises. Any sublease shall expressly be made subject to the provisions of, and subordinate to,
this Lease. LESSEE shall attach to each sublease a copy of this Lease so as to advise each
sublessee of the provisions to which the sublease is subordinate. Regardless of any subletting or
licensing, LESSEE shall be primarily liable for the performance of its obligations under this
Lease. In the event of any sublease, LESSOR shall have the right to notify such sublessee of any
default by LESSEE under this [.case and permit such sublessee to cure such default within the same
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cure periods provided te LESSEE. LESSEE covenants and agrees to provide LESSOR with an
executed counterpart of any sublease or assignment permitted hereunder within ten (10) days
following execution thereof.

ARTICLE 9

INSURANCE

Section 9.1  Imsurance by LESSEE. LLESSEE shall obtain and continuously maintain
in full force and effect during the Term, commencing on the Build-out commencement date,
policies of insurance covering the Campus and providing that the LESSOR is an additional
insured and loss payee for the amount of its interest as defined in this Lease against (i} loss or
damage by fire; (ii) loss or damage from such other risks or hazards now or hereafter embraced
by an “All Risks” property insurance policy including, but not limited to, windstorm, hail,
explosion, vandalism, riot and civil commotion, damage from vehicles, smoke damage, water
damage and debris removal; (iii) loss for flood if the Campus is in a designated flood or flood
insurance area; and (iv) loss or damage from such other risks or hazards of a similar or dissimilar
nature which are now or may hereafter be customarily insured against with respect to structures
similar in construction, design, general location, use and occupancy to the Campus. At all times,
such insurance coverage shall be in an amount equal to Replacement Cost coverage of the
Campus. “Replacement Cost” shall be interpreted to mean the cost of replacing the
improvements without deduction for depreciation or wear and tear, and it shall include a
reasonable sum for architectural, engineering, legal, administrative and supervisory fees
connected with the restoration or replacement of the Campus in the event of damage thereto or
destruction thereof. :

Section 9.2 Other Insurance Coverage By LESSEE., Commencing on the Build-out
commencement date and continuing for the remainder of the Term, LLESSEE shall obtain and
continuously maintain in full force and effect the following insurance coverage (all of the
following along with insurance on the Campus referred to coliectively herein as “LESSEE’s
Insurance”): ‘

a. Commercial general liability broad form insurance against any loss,
liability or damage on, about or relating to the Premises, or any portion thereof,
with limits of not less than One Million and No/100 Dollars ($1,000,000.00)
combined single limit, per occurrence, coverage on an occurrence basis and Two
Million and No/100 Dollars ($2,000,000.00) general aggregate or its equivalent in
umbrella or excess liability coverage, and providing for reasonable loss retentions
or deductibles. Such insurance shall be obtained with contractual liability
endorsement concerning LESSEE’s obligations under this Lease, insuring
LESSEE against any and all liability for injury to or death of a person or persons
and for damage to property occasioned by or arising out of any construction work
done in the Premises by LESSEE, its agents, contractors or employees, licensees
and invitees, or arising out of LESSEE’s use or occupancy of the Premises or
occasioned by or arising out of the activities of LESSEE, its agents, contractors,
licensees, guests, invitees, visitors, or employees, on or about the Premises or
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other portions of the Premises or Property. Any such insurance obtained and
maintained by LESSEE shall provide that the LESSOR is an additional insured by
endorsement therein.

b. Workers® Compensation and Employer’s Liability Insurance providing for
statutory benefits and limits for Employer’s Liability of not less than One Million
and No/100 Dollars ($1,000,000.00) per claim.

c. Commercial Auto Liability Insurance providing for a Combined Single
Limit for Bodily Injury and Property Damage of $1,000,000.00 per occurrence for
(i) Owned/leased vehicles, (1iy Non-owned vehicles, (iii) Hired Vehicles.

d. “Builders risk™ insurance in commercially reasonable amounts during
construction of the Campus. LESSEE shall require LESSEE’s contractors,
suppliers or agents to provide and maintain this insurance.

e. Boiler and pressure vessel insurance (including, but not limited to,
pressure pipes, steam pipes and condensation return pipes), provided the Campus
structures contain a boiler or other pressure vessel or pressure pipes. LESSOR
shall be provided for as an additional insured and loss payee as its interest may
appear in such policy or policies of insurance.

f. Property insurance coverage upon LESSEE’s real and business personal
property (structure and contents) and upon all personal property, including any
and all furniture, equipment, supplies, and inventory owned, leased, heid or
possessed by LESSEE or the personal property of others kept, stored or
maintained on the Premises against loss or damage by theft, fire, windstorm or
other casualties or causes for such amount reasonably acceptable to LESSOR,
including annual business income expense and listing the LESSOR as additional
insured.

g. Pollution Legal Liability, with a minimum Ilimit of liability of
$5,000,000.00.

n. Each policy required under this Article 9 shall contain a waiver of
subrogation clause as to LESSOR and shall contain a provision through
endorsement or otherwise that (1) LESSOR shall be provided written notice of a
cancellation, and- (i1) an endorsement to the effect that the insurance as to the
interest of LESSOR shall not be invalidated by any act or neglect of LESSOR or
LESSEE.

Section 9.3 Contractor and subcontractor insurance., LESSEE will cause its
contractors and subcontractors to carry sufficient workers’ compensation, general liability and
personal and property damage insurance and shall obtain the LESSOR’s approval of such
insurance prior to the start of the proposed work. All contractors and subcontractors shall also be
required i comply with the insurance requoirements of Section 9.2 (&) — {1 and Surety Bond
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Requirements as set forth in Exhibit “C,” which is attached hereto and incorporated herein by
reference for all purposes as if copied at length. LESSEE shall provide LESSOR with
documents evidencing compliance with this section.

Section 9.4  Imsurer. All insurance policies procured and maintained by LESSEE
contractors and/or subcontractors pursuant to this Section 9.4 shall: (i) be carried with companies
authorized and admitted to do business in the State of Texas and with an A.M Best’s rating of no
less than A- (VII) (i1) be non-cancelable except after thirty (30) days written notice to LESSOR
and any designees of LESSOR and (iii} name LESSOR in the comprehensive general liability
insurance policy as an additional insured and insure LESSOR’s contingent liability under this
Lease. Such policies or duly executed certificates of insurance with respect thereto shall be
delivered to LESSOR prior to the date that LESSEE takes possession of the Premises, and
renewals thereof as required shall be delivered to LESSOR at thirty (30) days prior to the
expiration of each respective policy term. Moreover, the policy shall provide that no act or
omission by LESSEE shall invalidate such policies as they apply to LESSOR. In the interim,
LESSEE agrees to pay any reasonable additional insurance costs incurred by LESSOR as a result
of the use of the Premises by LESSEE under this Lease.

Section 9.5  The LESSOR shall be entitled, upon request and without expense, to
receive copies of the policies, declaration page and all endorsements thereto as they apply to the
limits required by the LESSOR, and may require the deletion, revision, or modification of
particular policy terms, conditions, limitations or exclusions (except where policy provisions are
established by law or regulation binding upon either of the parties hereto or the underwriter of
any such policies). LESSEE shall be required to comply with anv such requests and shail submit
a copy of the replacement certificate of insurance to LESSOR within ten (10) davs of the
requested change. LESSEE shall pay any costs incurred resulting from said changes.

Section 9.6  All insurance policies procured and maintained by LESSEE, contractors
and/or subcontractors pursuant to Section 9.4 shall name the LESSOR, its officers, officials,
employees, volunteers, and elected representatives as additional insureds by endorsement, as
respects operations and activities of, or on behalf of, the named insured performed under contract
with the LESSEE, with the exception of the workers’ compensation and professional liability
policies. :

Section 9.7 All insurance policies procured and maintained by LESSEE, contractors
and/or subcontractors pursuant to Section 9.4 shall 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.

Section 9.8 Within five (5) calendar days of a suspension, canceliation or non-renewal
of coverage, LESSEE shall provide a replacement Certificate of Insurance and applicable
endorsements to LESSOR. LESSOR shall have the option to suspend LESSEE’s performance
should there be a lapse in coverage at any tiine during this Lease. Failure io provide and to
maintain the required insurance shall constitute « rviierial breach of this Lease.
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Section 9.9  Nothing herein contained shall be construed as limiting in any way the
extent to which LESSEE may be held responsible for payments of damages to persomns or
property resulting from LESSEE’s or its contractors’ performance of the work covered under this
Lease.

Section 9.10 It is agreed that LESSEE’s insurance shall be deemed primary and non-
contributory with respect to any insurance or self insurance carried by the LESSOR for liability

arising out of operations under this Lease.
Section 9.11 It is understood and agreed that the insurance required is in addition to and
separate from any other obligation contained in this Lease.
ARTICLE 10

PROPERTY LOSS

Section 10.1 Notice of Damage. LESSEE shall immediately notify LESSOR of any
destruction or damage to the Premises in an amount, in each case, in excess of $100,000.00.

Section 10.2 LESSEE’s Obligation to Restore,

a. Total or Partial Destruction. Should any structure or building or other
improvements be wholly or partially destroyed or damaged by fire, wind or any
other casualty covered by the insurance to be provided by LESSEE pursuant to
Article 9 of this Lease, the parties shall discuss the facilities and services that are
necessary, beneficial or in the best interests of the goals, purpose, or mission of
the human services campus at the time of destruction, taking into account changes
in service needs of the community since the time of initial construction. LESSEE
shall have the opportunity to present to LESSOR a design or plan for
reconstruction that satisfies service needs at the time of destruction. However, if
the parties mutually determine that repair or replacement is necessary, beneficial
or in the best interests of the goals, purpose, or mission of the human services
campus, then LESSEE shall promptly repair, replace, restore, and reconstruct the
destroyed or damaged structures or buildings or such other improvements as the
parties agree, with at least as good workmanship and quality as the improvements
being repaired or replaced; provided however, any such reconstruction shall be
subject to design approval by LESSOR. LESSEE shall complete any such
reconstruction within the period of time agreed upon by the parties as being
reasonable given the nature and extent of the destruction. In the event that
LESSEE should fail to complete such repairs and rebuilding within the period of
time agreed upon by the parties, LESSOR may, at its option, terminate this Lease
by delivering written notice of termination within thirty (30) days to LESSEE,
whereupon all rights and obligations hereunder (other than those which survive
the termination of this Lease) shall cease and icvminate. The Rent pavable
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hereunder, except to the extent covered by insurance, shall in no event abate by
reason of damage or destruction.

b. Use of Insurance Funds for Restoration. In the event of destruction or
damage to the improvements by casualty where LESSEE is obligated to repair,
replace, restore and reconstruct anv structure, building or other improvements, all
of the proceeds of LESSEE’s Insurance may be used by LESSEE in connection
with such restoration and LESSOR shall not make any claim on such proceeds.

Section 10.3 Personal Property Liability. Except as expressly provided in this Lease,
LESSOR shall have no liability to LESSEE with respect to any loss sustained by LESSEE to
LESSEE’s personal property, fixtures or inventory located within the Premises.

ARTICLE 11
CONDEMNATION

Section 11.1  Notice of Takipg. LESSEE shall immediately notify LESSOR and -
LESSOR shall immediately notify LESSEE (whichever receives notice of or becomes aware of
such activity), of the commencement of any eminent domain, condemnation, or other similar
proceedings with regard to the Premises.

Section 11.2  Total Taking. Upon the Taking of the entire Premises by a Governmental
Authority other than LESSOR, this Lease shall terminate as of the date the condemming authority
is entitled to possession and no further Annual Rent shall be due. In no event shall LESSEE
have any right or claim to any part of any award made to or received by LESSOR for such
taking, or against LESSOR for the value of any unexpired Term of this Lease; provided,
however, LESSEE may separately claim and receive from the condemning authority, if legally
payable, compensation for LESSEE’s renovations, improvements and removal and relocation
costs. The LESSOR reserves, and LESSEE grants to the LESSOR, all other rights which
LESSEE may have for damages or injury to the Premises for any taking or eminent domain.

Section 11.3  Partial Taking. Upon the Taking of a portion of the Premises, (including
without limitation any building, structures, and the equipment, machinery, and fixtures
comprising a part thereof) by a Governmental Authority other than LESSOR, this Lease shall
nevertheless continue in effect as to the remainder of the Premises unless, in LESSEE’s and
LESSOR’s reasonable judgment, so much of the Premises shall be subject to the Taking as to
make it economically unsound to use the remainder for the uses and purposes contemplated
hereby, whereupon this Lease shall terminate (as of the date the condemning authority is entitled
to possession) in the same manner as if the whole of the Premises had thus been subject to the
Taking, and the condemnation proceeds shall be distributed as-provided in Section 11.2. In the
event of a partial Taking where this Lease is not terminated, then to the extent of the
condemnation proceeds made available to LESSEE for restoration, LESSEE shall proceed
promptly to restore the remaining portion of the Premises to an integral unit, and the Rent
payable during the remainder of the Term after the condemmning authority is entitled to
possession shall not be reduced.




Section 11.4 Temporarv Taking. Upon a Taking of all or any portion of the Premises
for temporary use or occupancy by a Governmental Authority other than LESSOR, the Term
shali not be reduced or affected and LESSEE shal! continue to pay the Rent in full. Except to the
extent LESSEE is prevented from so doing pursuant to the terms of the order of the condemning
authority, LESSEE shall continue to perform and observe all of the other covenants, agreements,
terms, and provisions of this Lease. LESSEE shall be entitled to receive the entire amount of
any award provided for any temporary Taking.

ARTICLE 12
RELEASE OF LIABILITY AND INDEMNIFICATION

- Section 12.1 Risk of Use. Except as otherwise provided herein, LESSEE shall use and
occupy the Premises at its own risk. Except as otherwise provided herein, LESSOR shall bave no
responsibility or liability for any loss or damage to fixtures or any other persona. property of
LESSEE or LESSEE’s empioyees, agents, contractors, visitors, licensees, invitees or guests.

Section 12.2  INTENTIONALLY LEFT BLANK

Section 12.3  Indemnification.

LESSEE covenants and agrees to FULLY INDEMNIFY and HOLD HARMLESS, the
LESSOR and the elected officials, employees, officers, directors, volunteers and representatives
of the LESSOR, individually or 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 (collectively, “Claims™), including but not limitec to,
personal or bodily injury, death and property damage, made upon the LESSOR directly or
indirectly arising out of, resulting from or related to LESSEE's activities under this LEASE,
including any acts or omissions of LESSEE, any agent, officer, director, representative,
employee, consultant or sublessee of LESSEE, and their respective officers, agents, employees,
directors and representatives while in the exercise of performance of the rights or duties under
this LEASE to the extent such Claims are caused by LESSEFE’s negligence, gross negligence, or
intentional, willful or criminal misconduct.

The indemnity provided for in the preceding paragraph shall not apply to any liability
resulting from the negligence of LESSOR, its officers or employees, in instances where such
negligence causes personal injury, death, or property damage.

IN THE EVENT LESSEE AND LESSOR ARE FOUND JOINTLY LIABLE BY A
COURT OF COMPETENT JURISDICTION, LIABILITY SHALL BE APPORTIONED
COMPARATIVELY IN ACCORDANCE WITH THE LAWS OF THE STATE OF TEXAS,
WITHOUT, HOWEVER, WAIVING ANY GOVERNMENTAL IMMUNITY AVAILABLE
TO THE LESSOR UNDER TEXAS LAW AND WITHOUT WAIVING ANY DEFENSES OF
THE PARTIES UNDER TEXAS LAW. The provisions of this INDEMNIFICATION are solely
for the benefit of the parties hereto and not intended to create or grant any rights, contractual or
otherwise, to any other person or entity. LESSEE shall promptly wdvise the TESSOR in writing
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of any claim or demand against the LESSOR or LESSEE known to LESSEE related to or arising
out of LESSEE's activities under this LEASE.

Section 12.4 Environmental Indemnification. LESSEE hereby agrees 1o
INDEMNIFY and HOLD LESSOR HARMLESS from any and all losses, costs, expenses,
claims, demands and causes of action of whatsoever nature, including all reasonable fees for
attorneys, experts, environmental consultants and engineers, plus court costs and costs of
remediation, relating to or in any way arising out of:

(i) LESSEE’s breach or violation of any of the Environmental Regulations by LESSEE or
any of its agents, employees, representatives, invitees or contractors,

(ii) any noncompliance under the Environmental Regulations of the Premises that first
exists or is directly attributable to LESSEE from an event arising after the Effective Date, but
prior to the expiration of the Term and that is not attributable to or caused by LESSOR, or

(1ii) any property damage or personal injury alleged to be caused by environmental
conditions of the Premises first existing after the Effective Date, but prior to the expiration of the
Term attributable to activities by LESSEE and that is not attributable to or caused by LESSOR.

The provisions of this Section 12.4 are solely for the benefit of the LESSOR and are not intended
to create or grant any rights, contractual or otherwise, to any other Person. The provisions of this
Section 12.4 shall not apply to any environmental damage or violation of Environmental
Regulations occurring prior to the Effective Date, unless caused by LESSEE. The LESSOR
hereby agrees that it retains any obligations and liabilities related to any breach or violation of
any of the Environmental Regulations occurring prior to the Effective Date, unless caused by
LESSEE. In addition, the LESSOR hereby agrees that it will retain any obligations and
liabilities related to any breach or violation of any of the Environmental Regulations caused by
LESSOR’s negligence, or intentional, willful or criminal misconduct, or such conduct of any of
its agents, employees, representatives, invitees or contractors on the Premises.

As used herein, the term “Environmental Regulations™ shall mean the Comprehensive
Environmental Response, Compensation and Liability Act of 1980, as amended by the
Superfund Amendments and Reauthorization Act of 1986, 42 U.S.C. §9601 et seq., the Resource
Conservation and Recovery Act of 1976, as amended by the Solid and Hazardous Waste
Amendments of 1984, 42 U.S.C. §6901 et seq., the Federal Water Pollution Control Act, as
amended by the Clean Water Act of 1977, 33 U.S.C. §1251 et seq., the Toxic Substances Control
Act of 1976, 15 U.S.C. §2601 et seq., the Emergency Planning and Community Right-to-Know
Act of 1986, 42 U.S.C. §11001 et seq., the Clean Air Act of 1966, as amended, 42 U.S.C. §7401
et seq., the Federal Insecticide, Fungicide and Rodenticide Act (7 U.S.C. § 136 et seq., the
National Environmental Policy Act of 1975, 42 U.S.C. §4321, the Rivers and Harbors Act of
1899, 33 U.S.C. §401 et seq., the Occupational Safety and Health Act of 1970, 29 U.S.C. §651,
et seq., the Safe Drinking Water Act of 1974, as amended, 42 U.S.C. §300(f) et seq., the Texas
Solid Waste Disposal Act, TEX. REv. CIv. STAT. ANN. art. 4477-7, the Texas Water Code
Chapters 26 and 27; and the Texas Clean Air Act, Tex. REv. CIv. STAT. ANN. art 4477-5, and all
rules, regulations and guidance documents promulgated or published thereunder, and any state,
regional, county or local statute, law, rule, regulation or ordinance relating to public health,
safety or the environment, including, without limitation, relating to releases, discharges,
emissions or disposals to air, water, land or vroundwster, to the withdrawal or use of
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groundwater, to the use, handling or disposal of polvchlorinated biphenyls (PCB’s), asbestos or
urca formaldehvde, to the treatment, storage, disposal or management of hazardous substances
(including, without limitation, petroleum, its derivatives, by-products or other hyvdrocarbons), to
exposure to toxic, hazardous, or other controlled, prohibited or regulated substances, to the
transportation, storage, disposal, management or release of gaseous or liquid substances, and any
regulation, order, injunction, judgment, declaration, notice or demand issued thersunder.

ARTICLE 13
EXPIRATION OF TERM

Section 13.1 LESSEE, at the expiration or termination of this Lease as herein provided,
shall peaceably yield up the Premises, and other fixtures and all additions, improvements and
alterations made thereupon in the same condition and repair as the same were in at the
commencement of the Term hereof, or may have been put in thereafter pursuant to this Lease,
reasonabie wear and use excepted.

Section 13.2 Upon the expiration or earlier termination of this Lease, Articles 12, 19 and
20, and all provisions which by their nature are intended to survive termination of this Lease,
shall continue in effect.

ARTICLE 14
HOLDING OVER; PEACEFUL ENJOYMENT

Section 14.1 In no event shall there be any renewal of this Lease by operation of law,
and if LESSEE remains in possession of the Premises after expiration of the term or the earlier
termination of this Lease, or any renewals, extensions or modifications thereof, with LESSOR’s

cquiescence and without the execution of a new lease or any express agreement of the parties,
LESSEE shall be deemed to be occupying the Premises as a tenant-at-will at a rate of $10,000.00
per month and otherwise subject to all the covenants and provisions of this Lease insofar as the
same are applicable to a month-to-month tenancy. If LESSEE fails to surrender the Premises to
LESSOR upon the expiration of the Term or upon the earlier termination of this Lease, in
addition to any other liabilities to LESSOR accruing there from, LESSEE shall defend,
indemnify and hold LESSOR harmless from any loss, cost, damage, expense or liability
(including, without limitation, court costs and attorneys’ fees) resulting from such failure,
including, without limitation, any claims made by any succeeding tenant founded on such failure.

LESSEE shall, and may peacefully have, hold and enjoy the Premises, provided that
LESSEE pays the Rent and other sums herein recited to be paid by LESSEE and performs all of
LESSEE’s covenants and agreements herein contained. Except for such rights as LESSOR may
have under this Lease, LESSOR agrees not to interfere with LESSEE’s possession of the
Premises so long as LESSEE is not in default under the Lease.

ARTTICLE 15
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ESTOPPEL CERTIFICATES AND COMPLIANCE WITH COVENANTS

Section 15.1 Estoppel Certificates. At any time and from time to time, LESSEE and
LESSOR, on or before the date specified in a request therefore made by the other party, which
date shall not be earlier than ten (10) days from the making of such request, shall execute,
acknowledge and deliver to the requesting party and to such assignee, mortgagee or other party
as may be designated by the requesting party a certificate (in a form to be reasonably required by
the requesting party) setting forth the commencement date, expiration date and the current
amount of the Rent, if any, payable hereunder, and stating whether or not: (i) this Lease is in full
force and effect; (ii) this Lease has been amended in any way; (ii1) there are any existing events
of default on the part of any party hereunder to the knowledge of such party and specifying the
nature of such events of default, if any; and (iv) the date through which Rent, if any, have been
paid. Any such assignee, mortgagee or other party may rely upon the certificate delivered by a
party hereunder.

Section 15.2  Federal Covenants. LESSEE understands that LESSOR owns property
utilized by the LESSOR as a homeless shelter located at 307 Dwyer Avenue, and more
commonly referred to as the Dwyer Center (the “Shelter”), which Shelter was acquired by the
LESSOR by Quitclaim Deed from the Department of Health and Human Services as federal
surplus property. LESSEE further understands that LESSOR is negotiating the release of the
estrictive covenants, or, alternatively the modification of LESSOR’s obligations under said
Quitclaim Deed and that the negotiations may incorporate, but are not limited to, agreements
relating to the Premises leased to LESSEE pursuant to this Lease or relating to improvements
constructed by LESSEE, notwithstanding ownership thereof, including agreements regarding
restrictive uses, restrictive transfers and attachment of liens to property. LESSEE agrees that the
mission, and the nceds of the beneficiaries, of the human services campus are of paramount
importance. Consequently, LESSEE shall, upon demand, at any time or times, execute,
acknowledge and deliver to LESSOR, without expense to LESSOR, any and all instruments that
may be reasonably requested by the federal government or agency pursuant to said negotiations
for release or satisfactory modification of the restrictive covenants set forth in the Quitclaim
Deed, and if LESSEE shall fail at any time to execute, acknowledge, and deliver any such
instrument, LESSOR, in addition to any other remedies available to it in consequence thereof,
may execute, acknowledge and deliver the same as the attorney in fact of LESSEE and in
LESSEE’s name, place and stead, and LESSEE hereby irrevocably makes, constitutes and
appoints LESSOR, its successors and assigns, such attorney in fact for that purpose.

ARTICLE 16

DEFAULT AND TERMINATION OF LEASE

Section 16.1 LESSEE Default. Each of the following shall be deemed an “Event of
Default” by LESSEE hereunder and a material breach of this Lease:

a. LESSEE shall fail to pay any installment of Annual Rent and such failure
shall continue for a period of thirly (30) days after written notice from LESSOR
of nisn-payment.



b. LESSEE shall fail to pay, or is delinquent, in the ordinary course of
business, ir. the payment of taxes or ir: the payment of costs of performance of this
Lease, or of Additional Rent when due, and the failure continues for a period of
thirty (30} days after LESSEE shall have been given written notice specifying the
same by LESSOR; provided, however, that so long any such amount shall be
disputed in good faith by appropriate procedures, and the non-payment of such
amount does not result in the imposition by a Governmental Authority of a lien
against the Land or any threat of seizure of the Premises or forfeiture of title
thereto, then LESSEE shall not be in default of its obligation hereunder until final
resolution of such dispute.

c. LESSEE shall fail to keep, perform, or observe any of the covenants,
agreements, terms or provisions contained in this Lease that are to be kept or
performed by LESSEE other than with respect to payment of Rent, and LESSEE
shall fail to commence and take such steps as are necessary to remedy the same as
soon as reasonably possible, and in any event within thirty (30) days after
LESSEE shall have been given a written notice by LESSOR specifying the same,
or having so commenced, shall thereafter fail to proceed diligently and with
continuity to remedy the same; uniess such occurrence is of a nature that remedy
is possible but will take longer than thirty (30) days, in which event LESSEE will
not be in default so iong as it promptly commences and diligently pursues such
cure to completion within ninety (90) days following the original notice from
LESSOR.

d. LESSEE shall sell, assign or sublet its interest in this Lease in violation of
Section 8.1 above.

e. LESSEE shali abandon or vacate the Premises for thirty (30) days, uniess
such abandonment or vacation is due to casualty or condemnation;

f. If LESSEE shall cease using the Premises for the Permitted Uses for a
period of sixty (60) days or more, then LESSOR may terminate this Lease upon
thirty (30) days’ written notice to LESSEE unless LESSEE, within such thirty
(30) day period, resumes such use and operation of the Premises.

g. LESSEE, either voluntarily or involuntarily, shall take advantage of any

debt or relief proceedings under any present or future Iaw, whereby the Rent or
any part thereof is, or is proposed to be, reduced or payment thereof deferred;

h. LESSEE shall be adjudicated bankrupt;

1. A permanent receiver is appointed for LESSEE’s property and such
receiver is not removed within sixty (60) days after written notice from LESSOR

to LESSEE to obtain such removal;

] LESSEE makes an assignment for benefit of creditors, which is not
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satisfied or dissolved within thirty (30) days after written notice from LESSOR to
LESSEE to obtain satisfaction thereof; or

k. Substantially all of LESSEE's effects are levied upon or attached process,
which 15 not satisfied or dissolved within thirty (30) days after written notice from
LESSOR to LESSEE to obtain satisfaction thereof.

Section 16.2 LESSOR Remedies. Upor the occurrence of an Event of Default and
after the time for cure, if any, has run, LESSOR may, in addition to and without prejudicing any
remedies available to LESSOR at law or in equity, exercise any one of more of the following
rights and remedies:

a. Terminate the Lease, in which event LESSEE shall immediately surrender
the Premises te LESSOR, and if LESSEE fails to do so, LESSOR may, without
prejudice to any other remedy which LESSOR may have, enter upon and take
possession of Premises and expel or remove LESSEE and any other Person who
may be occupying Premises or any part thereof by, through, or under LESSEE, by
force, if necessary, without being liable for prosecution or any claim or damages
therefore. In the event of such termination, LESSEE’s liability hereunder as to
Rent still due and owing for periods prior to such surrendering of the Premises
shall not be waived. Upon surrender of the Premises by LESSEE, all rights and
obligations hereunder (other than those which survive the termination of this
Lease) shall cease and terminate. Though LESSOR has the right to require
LESSEE’s sublessees to vacate immediately and without legal process on
termination of this Lease, LESSOR also reserves the right, on a case-by-case
basis, to require sublessees to remain and perform under their subleases.

b. LESSOR may, in addition to any other remedies at law or in equity or
elsewhere in this Lease provided, enter upon the Premises and correct the failure
or violation at reasonable expenses, which expenses shall be paid to LESSOR by
LESSEE on demand. LESSEE agrees that in the event of any failure or violation
covered by this Section 16.2, all rights of LESSOR may be exercised by Persons
acting on behalf of LESSOR, under authority granted by LESSOR, with full right
of reimbursement as provided hereunder. LESSEE agrees that neither LESSOR
nor any such Person acting on LESSOR’s behalf shall be liable for any damage
resulting to LESSEE by the exercise of the rights granted under this Section 16.2.

Section 16.3 LESSOR’s Right of Entrv. LESSOR shall have the right but not the
obligation, prior or subsequent to an Event of Default without in any way limiting LESSOR’s
other rights and remedies under this Lease, to enter onto the Premises to make inspections or to
take such other actions as it deems reasonably necessary .or advisable to clean up, remove,
. resolve or minimize the impact of, or otherwise deal with, any event or condition at the Premises.
If such entry has been made necessary by the failure of LESSEE to perform its obligations under
this Lease, all reasonable costs and expenses paid or incurred by LESSOR in the exercise of any
such rights shall be payable by LESSEE within thirty (30) days after demand, which obligation
shall survive the expiration o7 the Term or earlier texminatio: « this Lease.
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Section 16.4 Remedies Cumulative. Pursuit of any of the foregoing remedies shali
not preclude pursuit of any of the other remedies herein provided or any other remedies provided
by law or equity, nor shall pursuit of any remedy herein provided constitute a forfeiture or
waiver of any Rent due to LESSOR hereunder or any damages accruing to LESSOR by reason of
the violation of any of the covenants and provisions herein contained.

ARTICLE 17

REPRESENTATIONS AND WARRANTIES

Section 17.1 LESSOR Representations. LESSOR  makes the following
Tepresentations with respect to the Premises as of the Effective Date:

a. LESSOR owns good and indefeasible fee simple title to the Premises
subject to the Permitted Exceptions.

Section 17.2 LESSEE as Non-Profit. LESSEE represents that as of the Effective
Date, LESSEE is a validly formed 501(c)(3) foundation, and LESSEE agrees that it shall
continue to maintain its 501{c)(3) status for the duration of the Term.

Section 17.3  Funding. The LESSOR and LESSEE to this Lease recognize that funding
for each party’s participation in the construction, development, operation, and management of
the Campus and the Project may be derived all or in part from the issuance of tax-exempt
obligations by one or more Governmental Authorities. Neither the LESSOR nor the LESSEE
shall take any action to adversely affect the tax-exempt status of the debt issued by either the
LESSOR, the LESSEE, or by one or more Governmental Authorities to construct or improve the
Campus or to fund the LESSOR’s or the LESSEE’s obligations under this Lease.

ARTICLE 18

CONFLICT OF INTEREST

Section 18.1 LESSEE Ceovenants. [LESSEE covenants that neither it nor any member
of its governing body or of its staff presently has any interest, direct or indirect, which would
conflict in any manner or degree with the performance of services required to be performed
‘under this Lease. LESSEE further covenants that in the performance of this Lease, no Persons
having such interest shall be employed or appointed as a member of its governing body or of its
staff. LESSEE further covenants that no member of its governing body or of its staff shall
possess any interest in, or use their position for, a purpose that is or gives the appearance of
being motivated by desire for private gain for themselves or others, particularly those with which
they have family, business, or other ties.

Section 18.2  Prohibited Financial Interest. LESSEE acknowledges that it is informed
that the Charter of the City of San Antonio (for purposes of this paragraph, the “City”) and the
City’s Ethics Code prohibit a City officer or employee, as those tcoms are defined in the Ethics
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Code, from having & financial interest in any contract with the City or any City agency such as
City~owned utilities. An officer or employee has & “prohibited financial interest” in & contract
with the City or in the sale to the City of land. materials, supplies or services, if any of the
following individual(s) or entities is party to the contract or sale: a City officer or employee; his
parent, child or spouse; a business entity in which the officer or emplovee or his parent, child or
spouse owns ten (10) percent or more of the voting stock or shares of the business entity, or ten
(10) percent or more of the fair market value of the business entity; a business entity in which
any individual or entity above listed is a subcontractor on a City contract, & partner or a parent or
subsidiary business entity.

Section 18.3 LESSEE Certification. LESSEE warrants and certifies, and this Lease is
made in reliance thereon, that it, its officers, employees and agents are neither officers nor
employees of LESSOR. LESSEE further warrants and certifies that it has tendered to LESSOR a
Discretionary Contracts Disclosure Statement in compliance with the LESSOR’s Ethics Code.

ARTICLE 19
HAZARDOUS SUBSTANCES

Section 19.1 LESSEE hereby covenants that LESSEE shall not cause or permit any
“Hazardous Substances” (as hereinafter defined) to be placed, held, or disposed of 1, on or at the
Premises or any part thereof, excluding normal cleaning and office products, which shall be used
in compliance with all applicable laws, and LESSEE shall not use the Premises or improvements
nor any part thereof as a dump site or storage site (whether permanent or temporary) for any
Hazardous Substances during the Term of this Lease, or prior to the effective date of the Lease.
Nothing contained herein is intended to be nor shall be construed to be any covenant,
responsibility or obligation of LESSEE with respect to any pre-Effective Date environmental
condition or underground storage tank (UST) System, unless caused by LESSEE.

Section 19.2 LESSEE shall defend, indemnify LESSOR and hold LESSOR harmless
from and against any and all claims, losses paid, incurred or suffered by, or asserted against,
LESSOR by any Person or entity or governmental agency for, with respect to, or as a result of,
the presence on or under, or the escape, seepage, leakage, spillage, discharge, emission,
-discharging or release from, the Premises of any Hazardous Substances or regulated wastes
placed, held, or disposed of by LESSEE or any Person claiming by, through or under LESSEE
in, on or at the Premises or any part thereof (including, without limitation, any losses asserted or
arising under the Comprehensive Environmental Response, Compensation and Liability Act, any
so-called federal or state “Superfund” or “Superlien” law, statute, ordinance, code, rule, or
regulation, regulating, relating to or imposing liability, including strict liability, concerning any
Hazardous Substance), provided, however, that the foregoing indemnity is limited to matters
does not include any pre-Effective Date environmental condition or UST System, unless caused
by LESSEE.

Section 19.3 The LESSOR hereby agices that it retains any obligaticns and liabilities
related to any oblizsiions or losses for, with respeci +, or as 2 result of, the presence o or under,
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or the escape, seepage, leakage, spillage, discharge, emission, discharging or release from, the
Premises of any Hazardous Substances or regulated wastes placed, held, or disposed of in, on or
at the Premises prior to the Effective Date, unless caused by LESSEE. In addition, the LESSOR
hereby agrees that it will retain anv obligations and liabilities related 1o any such discharge of
Hazardous Substances or regulated wastes occurring after the Effective Date caused by
LESSOR’s negligence, or intentional, willful or criminal misconduct, or such conduct of any of
1ts agents, employees, representatives, invitees or contractors on the Premises.

Section 19.4 For purposes of this Lease, “Hazardous Substances” shall mean and
include those elements or compounds which are contained in the list of Hazardous Substances
adopted by the United States Environmental Protection Agency (the “EPA”), regulated wastes
under authority of the Texas Commission on Environmental Quality (“TCEQ”), and the list of
toxic pollutants designated by United States Congress or the EPA, any and all o1l and petroleum,
oil and petroleum products, and oil and petroleum constituents, or other wastes which are defined
as hazardous, toxic, pollutant, infectious or radioactive by any other federal, state or local statute,
law, ordinance, code, rule, or regulation, regulating, relating to, or imposing liability or standards
of conduct concerning, anv hazardous, toxic, regulated or dangerous waste, substance or
material, as now or at any time hereafter in effect.

Section 19.5 If LESSOR or LESSEE receives notice of the presence of a Hazardous
Substance on the Premises in amounts which require cleanup or which could result in any claim
against LESSOR or LESSEE, then, LESSEE shall undertake the responsibility to address the
presence of the Hazardous Substance on the Premises and any related claim.

If LESSOR alone receives notice of the presence of a Hazardous Substance on the
Premises, LESSOR shall provide a copy of such notice to LESSEE.

If after & reasonable time after LESSEE’s receipt of such notice LESSEE fails to act,
LESSOR shall have the right, but not the obligation, and without limitation of LESSOR’s rights
under this Lease, to enter onto the Premises or to take such other actions as it deems necessary or
advisable to cleanup, remove, resolve or minimize the impact of, or otherwise deal with, any
Hazardous Substance following receipt of any notice from any Person or entity (including
without limitation the EPA or TCEQ) asserting the existence of any Hazardous Substance in, oxn,
or at the Premises or any part thereof which, if true, could result in an order, suit or other action
against LESSEE and/or LESSOR. All reasonable costs and expenses incurred by LESSOR in
the exercise of any such rights, which costs and expenses are finally judicially determined to
have resulted from LESSEE’s violation of the covenant contained in Section 19.1 above, not
including any pre-Effective Date environmental condition or UST System, unless caused by
LESSEE, shall be deemed Additional Rent under this Lease and shall be payable to LESSOR
upon demand.

Section 19.6  This Article 19 shali survive the termination or expiration of this Lease.
ARTICLE 20

MUSCELLANEQUS PROVISION



Section 20.1 Ceonstruction. Unless the context of this Lease ciearly requires otherwise,
(&) pronouns, wherever used herein, and of whatever gender, shall include natural persons and
corporations and associations of every kind and character; (b) the singular shall include the plural
wherever and as often as may be appropriate; (c) the term “includes” or “including™ shall mean
“including without limitation”; and (d) the words “hereof” or “herein” refer tc this entire Lease
and not merely the Section or Articie number in which such words appear. Article and Section
headings in this Lease are for convenience of reference and shall not affect the construction or
interpretation of this Lease. Any reference to a particular Article or Section shall be construed as
referring to the indicated article or section of this Lease.

Section 20.2 Captions. The captions used in this Lease are for convenience only and
do not in any way limit or amplify the Terms and provisions hereof.

Section 20.3 Time of the Essence. Time is of the essence with respect to each
provision, term and covenant of this Lease.

Section 20.4 Sale of Property. LESSOR specifically reserves the right to sell the
Premises, or a part thereof, subject to this Lease, or to assign or transfer this Lease with respect
to the entire leasehold estate, or a part thereof, to the new owner or to any other party, subject to
this Lease. In the event of a transfer or assignment, LESSEE agrees to look solely to LESSOR’s
successor in interest for obligations to be performed by LESSOR under this Lease with respect to
the transferred leasehold estate. LESSEE shall promptly execute all documentation reasonably
required to effect the sale of the Premises.

Section 20.5 Relation _of Parties. Nothing contained herein shall be deemed or
construed by the parties, or by any third party, as creating the relationship of principal and agent,
partners, joint venturers or any other similar such relationship between the parties. It is expressly
understood and agreed that LESSEE is and shall be deemed to be an independent contractor and
operator responsible to all parties for its respective acts or omissicns and that LESSOR shall in
no way be responsible therefore.

Section 20.6 Rights Cumulative. All rights, powers, and privileges conferred herein
upon the parties hereto shall be cumulative but not restrictive of those given by law.

Section 20.7 No Waiver of Rights. No failure or delay by LESSOR to exercise any
right or power given it or to insist upon stiict compliance by LESSEE with any obligation
impoesed on it, and no custom or practice of either party hereto at variance with any term hereof
shall constitute a waiver or a modification of the terms hereof by LESSOR or any right it has
herein to demand strict compliance with the terms hereof by LESSEE. No payment by LESSEE
or acceptance by LESSOR of a lesser amount than shall be due from LESSEE to LESSOR shall
be deemed to be anything but payment on account, and the acceptance by LESSOR of such
lesser amount, whether by check with an endorsement or statement thereon or by an
accompanying letter or otherwise stating that said lesser amount is payment in full shall not be
deemed an accord and satisfaction, and LESSOR may accept such payment without prejudice to
LESSOR’s rights to recover the balance due or pursue any of LESSOR’s other remedies
hereunder. For the purposc of any suit brought by ILESSOR in connection with the Lease, the

.



failure 10 include any sum or sums maintained shall not be a bar to the maintenance of any suit or
action for the recovery of said sum or sums so omitied.

Section 20.8  Attornev’s Fees. If any Rent or other debt owing by LESSEE 1o
LESSOR hereunder is collected by or through an attorney at law, LESSEE agrees to pay
reasonable attorney’s fees incurred in connection with such coliection.

Section 20.9  Successors and Assigns. The provisions of this Lease shall inure to the
benefit of and be binding upon LESSOR and LESSEE, and such respective successors, heirs,
legal representatives and assigns, as are permitied under this Lease. Whenever a reference is
made herein to a party, such reference shall include the party’s successors and assigns.

Section 20.10 Representations. LESSEE acknowledges that neither LESSOR nor
LESSOR’s agents, employees or contractors have made any representations or promises with
respect to the Premises or this Lease except es expressly set forth herein and that LESSEE shall
have no claim, right or cause of action based on or attributable to any representation or promises
with respect to the Premises or this Lease except as expressly set forth herein.

Section 20.11 Governing Law. This Lease has been made and is performable in Bexar
County, Texas, and shall be construed and enforced in accordance with the Jaws of the State of
Texas. The Parties expressly acknowledge the applicability of the laws of the State of Texas,
including but not limited to Article 11, Section S of the Texas Constitution, to this Lease.

Section 20.12 Severabilitv. This Lease is intended to be performed in accordance with
and only to the extent permitted by applicable law. If any clause or provision of this Lease or the
applicatior thereof to any Person or circumstance is or becomes illegal, invalid or unenforceable
because of present or future laws, rule or reguiation of any governmental body, or becomes
unenforceable for any reason, the intention of the parties hereto is that the remaining parts of this
Lease and the application of such provision to other Persons or circumstances shall not be

ereby affected, but rather shall be enforced to the greatest extent permitted by law.

Section 20.13 Entire Agreement. This Lease (including all attachments and exhibits
hereto} contains the sole and entire agreement of LESSOR and LESSEE and no prior or
contemporaneous oral or written representation or agreement between the parties and affecting
the Premises shall be deemed to exast or to bind the parties hereto.  No representative, agent or
cployee of LESSOR has or shall have any authority to waive any provision of this Lease unless
such waiver is expressly made in writing and signed by an authorized representative of LESSOR.

Section 20.14 Amendments. This Lease may only be amended in a written document
expressly described as an amendment to this Lease, dated subsequent to the Effective Date and
duly executed by the parties. :

Section 20.15 Counterparts. This lease may be executed in any number of
counterparts, which together shail constitute but one and the same instrument, and counterparts
of the signature pages hereto separately executed by each of the parties may be collated and
attached to one counterpart hercof to collectively constitute one fully executed instrument.
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Section 20.16 Authorized Signatory. The Person or Persons executing this Lease on
behalf of LESSEE does hereby covenant and warrant that LESSEE is an existing non-profit
corporation, that LESSEE has and is qualified to do business in Texas, that the non-profit
corporation has full right and authority to enter into this Lease, that each of the persons executing
this Lease on behalf of the non-profit corporation are authorized to do so, and that such
execution is fully binding on the non-profit corporation.

Section 20.17  Exhibits and Attachments. All exhibits, attachments, riders and addenda
referred to in this Lease are incorporated herein and made a part hereof for all intents and
purposes.

Section 20.18  Lessor’s Municipal Powers. LESSOR 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 LESSEE. 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 LESSOR as a municipality
is a breach of LESSOR’s duties as LESSOR or entities LESSEE to any relief under this Lease.
Likewise, no breach of contract or other duty by the municipal utility providers is a breach of
LESSOR’s duties as LESSOR or entitles LESSEE to any relief under this Lease. LESSEE has
no more rights under this Lease than it would if the LESSOR were a private entity.

ARTICLE 21
NOTICES

Section 21.1 Notices. All notices, consents, approvals or demands of any kind required
or permitted by the terms of this Lease to be given shall be i writing and sent in the United
States mail, by registered or certified mail, return receipt requested, postage prepaid, or by hand
delivery, addressed as follows:

To LESSOR: City of San Antonio
Director, Department of Community Initiatives
Plaza de Armas, Suite 210
San Antonto, Texas 78205

With a copy to: City Clerk of San Antonio
P.O. Box 839966
San Antonio, Texas 78283-3966

City of San Antonio

Director, Department of Asset Management
P.O. Box 839966

San Antonio, Texas 78283



To LESSEE: Haven for Hope of Bexar County, Inc.
2330 N. Loop 1604 West
San Antonio, Texas 78248
Attention: Executive Director

or to such other address or addresses as the parties have agreed to in writing. Notice shall be
deemed to have been duly served when it is hand-delivered or if mailed, two (2) days after it is
so mailed. '

Section 21.2 Notices During Emergencies. In the event of an emergency, natural
disaster, terrorist attack, or declaration of war, affecting the operation of the human services
campus, the following representatives of LESSEE and LESSOR shall be immediately notified by
the other party using the most expeditious means of communicating such information:

To LESSOR: City of San Antonio
Director, Department of Community Initiatives
Plaza de Armas, Suite 210
San Antonio, Texas 78205

To LESSEE: Haven for Hope of Bexar County, Inc.
2330 N. Loop 1604 West
San Antonto, Texas 78248
Attention: Executive Director



Section 21.3  Change of Address. Lach party shall apprise the other party
immediately of any change in address, telephone number, or personnel or representatives with
responsibilities under this Lease.

IN WITNESS WHEREOQF, the parties hereto have executed this Lease by their duly
authorized officers the day and year first hereinabove written.

LESSEE: LESSOR:

HAVEN FOR HOPE OF BEXAR CITY OF SAN ANTONIO, TEXAS
COUNTY, A TEXAS NON-PROFIT

CORPORATION

By:
ROBERT G. MARBUT, JR. SHERYL SCULLEY
Executive Director City Manager
ATTEST: ATTEST:
7
Secretard ¢

(Seal)




DESCRIPTION OF THE PREMISES




AALOAARRESE i om

Gore o 36, 200K 10 ther Gower £ S

e

LEGEN !
[TTT] PROPERTY #REA 1
E— B 1
LOT LINE SELEE !
- / SBULYISE ‘\
Rei2 fSingey 4319

oy

Rosas

1 S ity S

LA staggg

£3.703 ACRES

- us?ga'oé“jg/

ny

8376 AGRES

-

kS|

6 SR i MIR R T AL T 08 TS el e L AR A oY AL R D O o, A R S A B Con T S

SCALE & 17w 200"
I 200

8|

11
: L = &
LOCATION MAP & gg
NDT-YO-SCALE 1
LINE TABLE -
LINE LENGTH | BEARING i
L1 11843 S84V g
L2 625" 505°26° / e
L3 5572 ;
L4 3723 4 :
L 63 41" . =
L6 | e3eg | ) 5
L7 121.26" 526:45" 27 H
LE 13338 S2733 487 H
LS 97 3¢ $27°41°22°F i
L1g B4.58 S24°0119°E
LY 57.78" S10704°02°E
L1z 36.28" NB4TE'1YTW E:
113 5895 | NE44340"W % -
L1 73 NGB 31°08"F A
Li5 47.08' $47°33°05°F 8
L18 7100 S84'22°25°F P
117 186 BQ' | SB420°07°E ﬁ
L18 16284 | sosaso0Tw! ;o E o
L1g 12,22 NB420°42"W ﬁ
120 730 | WNIEgAzTw g, O
L 438 NOBS08TE Q E S
b
CURVE TABLE ! 2y g 8 :
CURVE | LENGTH | RADIUS | TANGENT DELTA CHORD  [CHORD BEARING ;“3 N
C1 225.74 | 29189 | 11769 Ayss0e” | 2830 5 ng 3 =
c2 3928 25.00' 2501 OTY54" 35.36° 1 . g < -
c3 39.14° 2500° | z487 8574129 35 28" Y
c4 23621 | 28490 121,87 4617517 224.00° > o
o] 370.84° | 133508 | 186047 10E8'89" 375,37 W :V;’ po}
[ 85.72" 1937.78" 42.87 2°32'04" 8371 H2B25"20"w
€7 42.16" | 1886.05 | 21.08' 116°517 42,15 N270TI9W ﬁ
%] 131,85 | 1885000 56.01° 449817 13187 $14720°05"E
5] 23965 | 158500° | 120.08 B35'25" 23541 S19°4227E | Pre—
Ci0_| 5381 | 1889.87 | 26.81° 137732 =161 NZEEZ s W JUT —eE
o 37357 | 183182 1 187.37 11722'217 372.50° b8 D'DE W
c12 253.48° | 488.9% | 199 88 29°42°08" | 25063 N4T°3717°W
C13 94 55 489.35" 47,42 110415 94,40 NEZ'DI'05"w
€i4 iny.ec 3az.28 54 40" 180344" 107 45" S61°42'17°F Coor =y oo
15 7337 281.82" 38.89° 14°54°8R" 7318 54403 22°F



http:j~!~~~::~~~_~.ud

EXHIBITB

PARCELS OF LAND ZONED C3-NA S
GENERAL COMMERCIAL. NON ALCOHOLIC SALES WITH A SPECIFIC USE
PERMIT FOR A HUMAN SERVICES CAMPUS
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Exhibit B

22007217 8 - Legal Descriptions

Change of "I-1" General Industial Distriet and "-2" "-}eavv Industrial District 1o "C-2
NA" § General Commercial Nonaicoholic Sales District with Specific Use Permit for &
Mumarn Ssrvices Campus on 11,372 acres cuf of NCB 197, NCE 198, NCB 219, NCE
220, NCE 221, NCB 250, and NCE 252, :

Also known as 607 North Frio Street, 717 North Frio Strest, 524 Le al uw, 1301 West
Martin Streef; 1323 West. Martin Sireer, 519 North Meding, 720-722 Morales, 80}
Worales, 825 Moralzs, 903 Morales, 522 Perez Sireel, 615 Perez Strew, 701 Nerth Selado
Street, 727 North Salado Street and 626 North San Marcos Sirest
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EXHIBIT C

BONDING REQUIREMENTS

Lease Agreement between the City of San Antonio and
the Haven for Hope of Bexar County, a Texas non-profit corporation

PERFORMANCE BOND AND PAYMENT BONDS

C1 LESSEE shall require its contractors and subcontractors providing

services or materials related 1o the construction on the Premises to furnish and file Surety

Bonds described below which shall be in accordance with the provision of Chapter 2253,
Texas Government Code.

C.1 Performance Bond. For every contract in excess of $100,000 a good and
sufficient bond i an amount unal to 100% of the total contract sum, guaranieeing
the full and faithful execution of the work and performance of the contract in

ccordance with plans, specifications and all other contract documents, including
any extensions thereof, for the protection of the LESSEE and LESSOR. This bond
shall also provide for the repair and maintenance of gl defects due to faulty
materials and workmanship that appear within a period of one {1) year from the
date of final completion and acceptance of the improvements by the LESSEE o
lesser or longer periods as may be otherwise designated in the contract documents,

clz2 Pavment Bond. For every contract in excess of §25,000 a good and
sufficient bond in an amount equal to 100% of the total contract sum, guaranteeing
the full and prompl payment of all clammants supplying labor or materials in the
prosecution of the work provided for in the contract, and for the use and protection

of each claimant.

C2 No surety will be accepted by the LESSEE who is now in default or delinquent
on any bonds or who is 2 party in any litigation against the LESSOR. No surety agreement
shall be executed with less than one corporate surety that is authorized and admitted to do
husiness in the Siate of Texas, Is licensed by the State of Texas to 1ssue surety bonds, 1s
listed in the most current United States Departnient of the Treasury List of Acceptable
Sureties, and 15 otherwise acceptable to the LESSOR, Each bond s“lal be executed by the
contractor and the surety. to whom any requisite statutory notices may be delivered and on
whor service of process may be had in matters arising out of the suretyship. Each bond
shali name LESSOR as an additional Obligee.



CEXHIBITD

SEVERANCE AND BILI OF SALE
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Notice of Confidentiality Rights: If You Are a Natural Person, You
May Remove or Strike Any or All the Following Information from
Any Instrument That Transfers an Interest-in Real Property Before
it Is Filed for Record in the Public Records: Your Social Security
‘Number or Your Driver's License Number.

SEVERANCE AND BILL OF SALE

Anthorizing Ordinance:

Seller:

Sell’er’s Mailing Address

(including county):

Buyer:

Buyer’s Mailing Addfess.

(including county):

Consideration:

Buildings:

I.ease:

City.of San Antonio

P.0O. Box 839966, San Antonio, Texas 78283-3966
{Attention: Director, Community Initiatives Department)
{Bexar County)

Heven for Hope of Bexar County

2330 North Loop 1604 West, San Antonio, Texas 78248
{Bexar County)

Raising money for services to the homeless and
neighborhood residents located in the City of San Antonio
and providing those services in accordance with the terms
ofthe Lease and other related agreements between-Selier
and Buyer and improving the Buildings to make them
better suited for providing the requisite gservices, all to
accomplish the public purpose of providing for the
welfare, health, and safety of San ,Antonio inhabitants
through the developmens, construction, management, and
operation of & human services campus by the Buyer

The structures described on Exhibits A through D, which
are incorporated into this instrument for all purposes as if
fully set forth. ' : '

Lease Agresment between the City of San Antonds, a
Texas municipal corporation, as Lessor, and Haven for
Hope of Bexar County, & T'exas nonprofit corporation, as
Lessee, for a human services campus to include a
homeless transformational facility also known as the
“Haven for Hope”, located in the City of San Antonio,
Bexar County, Texas and authorized by the Authorizing
Ordinance
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Predicate Facts
Seller owns the Buildings and the real estate of which they are 2 part (“Property”}.

Seller is leasing the Property 1o Buyer by means of the Lease so that Buyer may
provide services fo the homeless and residents in the neighborhood swrovnding the
proposed human services campus.

Buyer may raise money from private and pubhe donations to further the services 1t
will provide, and some of those donations may be used to malce improvements to the
Buildings.

That Buver owns the Buildings to be improved would enhance Buyer’s fund-raising
ability for capital improvements and campus operations.

Acts of Severance and Sale

Now Therejore, the parties agree and act as follows:

1. Severance.

Subject to the terms of this instrument, Seller hereby severs the Buildings from the
real estate on which they are situated. Seller expressly intends that, as a result of the
severance, the Bulldings become personal property as opposed io real property.

2. Conveyance. ,
Seller hereby sells and conveys the Buildings, as personal property, to Buyer for so
long as the Lease is in effect. When the Lease expires or otherwise terminates,
ownership of the Buildings automatically reverts to Seller without action or
formality by Seller, Buyer, or any other person. Buyer may not remove or claim
compensation for improvements made-to the Buildings, and all such improvements

pass with the Buildings to Seller.

3. Reversion to Realty. ; ,
In addition, when the Lease expires or otherwise terminates, the severance of the
Buildings from the real estate on which they are situated likewise terminates.
Thereupon, the Buildings again automatically become fixtures and real property,
without action or formality by Seller, Buyer, or any other person, to the same effect
as would have been the case had they never been severed. At termination of the
Lease, all improvements to the Buildings that would be considered fixmares under




ordinary principles of law are considered fixtures for the purpose of this transaction |
and become part of the real estate to the same exten: zx the Buildings themselves.

4. Liens.

While Buyer owns the Buildings, it may subject them to liens, but no lenholder
claiming, through Buver can acguire more rights than Buyer has in the Buildings.
Without limiting the generality of the! statement, all lien rights and rights arising
from lien rights are extinguished when the Builldings revert to Seller. If a lienholder
forecloses and takes title to a Building, its title, or the title of those claiming through
the lienholder, reverts to Seller just as Buyer’s would at termination of the Lease.

5. Disclaimer.

The conveyance made by this instrument is as-is, where-is, without
warranty, either express or implied. Without limiting the generality
of the above disclaimer, Seller disclaims all other warranties of title,
condition, or character, including the warranty of merchantability
and the warranty of fitness for any intended purpose.

6. Coupled with Lease.

This instrument 1s void unless, contemporansously with its execution and delivery,
Seller and Buyer likewise execute and deliver the Lease. At the expiration or other
terminatior. of the Lease, Seller mev execute and record a certificate of termination
of the Lease without joinder of Buyer. Third parties may rely on the certificate
without mquiry as proof that the Lease 1s terminated, that Seller is revested with title
to the Buildings, and that the Buildings are part of the real estate to which they are
attached.

7. Indemnity. ‘ ,

7.01. Buyer covenants and agrees to [ully indemnify and hold harmless, the Seiler
and the elected officials, emplovees, pfﬁcers; directors, voluntesrs and
representatives of the Selier, individually or coliectively, 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
(collectively, “Claims™), meluding but not lirnited to, personal or bodily injury, death
and property damage, made upon the Seller directly or indirectly arising out of,
~ resulting from, or related to this conveyance or Buyer's use and occupancy of the

Buildings. Claims maeay include acts -or omissions of Buyer, any agent, officer,
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director, representative, employee, consultant or subiessee of Buyer, and their
respective officers, agents, employees, directors and representatives while i the

B

exercise of performance of the rights or duties under this instrument, to the extent
such Claims are caused by Buver's negligence, gross negligence, or intentional,
willful or criminal misconduct.

7,02, The indemmnity provided for in the preceding paragrapl doss nol apply
to any lability resulting from the negligence of Selier, its officers or empioyees,
when the negligence causes personal injury, deatl, or property damage.

7.03. If both Buyer and Seller are found jointiy liable by a court of
competent jurisdiction, hability shall be apportioned comparatively, in accordance
with the laws of the State of Texas, But nothing waives any governmental immunity
available to the Seller under Texas law. Likewise, nothing waives any defenses of
the parties under texas faw. The provisions of this indemmification are solely for the
benefit of the parties hereto and not intended to create or granf any rights, contractual
or otherwise, to any other person or entity. Buyer shall promptly advise the Seller in
writing of any claim or demand against the Selier or Buyer kuown to Buyer related
to or arising out of Buyer's activities under this instrument.

8. Risk of Loss.

8.01. Atthe expiration or earlier termination of the Lease, Buyer must return
the Buildings to Seller in substantially the same condition as that in which they were
received, ordinary wear and tear excepted.

8.02, To secure partially Buyer’s obligation to refun the Buildings to Seller,
Buyer must at all times maintain property insurance for physical damage to the
Buildings in an amount equal to the Buildings’ replacement cost. All insurors must
* be authorized and admitted to do business in the State of Texas and rated A or better
by A.M. Best Company. '

£.03. Seller may at any time during normal business hours-ask to see
evidence of Buyer's insurance required above. If Buyer (A) fails to cooperate in
providing evidence of such insurance or (B) does not have such insurance in place
and fails to procure it within 10 business days of Seller’s notice to Buyer, this
conveyance to Buyer reverts o Seller and the Buildings become automatically
become fixtures and real property, without action or formality by Seller, Buyer, or
any other person,.to the same effect as would have been the case had they never been
severed.
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9. Acceptance of Obligations.

Buyer’s acceptance of the interest conveyed by this instrument is 111\53\3’15" Buyer’s
agreement to assume the obligations contained in it.

in Witness Whereof, the parties have caused their representatives 10 set their hands;

City of San Antonio, Haven for Hope of Bexar County, a

" a Texas mynicipal corporation Texas nonprofit corporation
N ,( ——""""“"—."
Byz@f by M~

Printed Printed , / ‘ |
Name: 22,9/7685 A.Corestez e Hobeot 6, / WAL ey

Title: % ‘24 itle: / T e
Date: é// }/0.9 : Date /2/ 9/ o Q

Atftest:

ozwzf%f

City Clerk
1\ .
Ay o Form:

(f%ty Aﬁom@
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State of Texas §

County of Bexar §

This mstrgment acknowledged before me this date by
u-’(

F |/ VR CA the City of San Antonio, a Texas municipal
corporation, in the capacity therein stated and on behalf of that entity.

Date:’. 3!\?{0% o M@W

Pagtin o e, S N, N N, P ST

et ENNIFER R. REYNA N tary Publ ¢, State of Texas
<§} "x% NOTARY PUBLIC a 2
g’fé«,, Joi STATE OF TEXAS My Comruission expires; =
q 50 My Comm. Exp. 03-04-2009 f

State of Texas §
County of Bexar 8

T}Q instrument  was  acknowledged before me this date by
ohert & Marbut . of the Haven for Hope of Bexar County, a Texas
nonprofit corporation, in the capacity therein g Aated and on behalf of that entity.

Date: :‘}MC‘% Mdmo@a 3\6\

Nmaﬂ Pubhc State of Texas V}

e g s W e A W, A

SR, MELISSA A. LOPEZ

£57 A% NOTARY PUBLIC

‘“‘( of 'STATE OF TEXAS
<¢§ Wy Comm. Exp, 04-26-2006
T S I S R

My Commission expires: (o l;mg_@_g

9‘
l,'

WV\IWVV &
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Exhibif A
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METES AND BOUNDS DESCRIPTON

February 21, 2008

BEING a 0.117 acre tract of land situated in the City of San Antonio, Bexar County,
Texas and being a portion of Comal St. conveyed by City Ordinance No. 13,613,
December 14, 1950, said 0.117 acre tract being more particularly described as
follows:

BEGINNING at & point in the westerly Righi-of-Way (R.O.W.) line of the Union
Pacific Railroad for the northeast corner of the hersin described tract, said point
being South 27°28°46” East, 20.74 feet along the westerly R.O.W. line of said Union
Pacific Railroad from the intersection of the westerty R O.W. kine of said Union
Pacific Railroad and the east R.O.W. line of Comal St.;

THENCE, South 27°28°46" East, 76.65 feet along the westerly R.O.W, line of said .
Unton Pacific Railroad to a point;

THENCE, 53.52 feet along the westerly R.O.W. line of said Union Pacific Railroad
by a circular curve to the right having the following parameters:

Radius = 1887.79 feet
Chord Bearing = South 26°40°05™ East
Chord Distance =53.52 feet

1o an %" iron rod found at the intersection of the westerly R.O.W. line of said Union
Pacific Railroad and the north R.O.W. line of Perez 3t. for the southeast corner of
the herein described tract; '

THENCE, T\’cn“‘ti'l 84°06°56™ West, 81.80 feet along the north R.OW. line of said
Perez St to a 4" iron rod found at the intersection of the north R.OW. line of said
Perez St. and the easterly R.O.'W. line of said C‘omm St. for the southwest corner of

the herein described tract;
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THENCE, North 05°37°57 East, 108.67 feet along the easterly R.O.W. line of said
Comai S1. to the northwest corner of the herzin descrined tract;

THENCE, South 86°25°02” East, 11.34 feet to the POINT OF BEGINNING.

Stephen G. Cook
Registered Professional Land Surveyor

No. 5293

SGCE No. 597-003-014A
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METES AND BOUNDS DESCRIPTION

February 19, 2008

BEING a 1.617 acre tract of land consisting of the east portion of Lots
A Band C allofLots 3,4, 5,6,7, 11, 12, 13, 14 and a portion of Lot
10, Block 49, New City Block 198, in the City of San Antonio, Bexar
County, Texas said 1.617 acre tract of land being more particularly
described as follows:

BEGINNING at an existing corner of a building in the south Right-of-
Way (R.O.W.) line of Leal St. for the northwest comer of the herein
described tract, said northwest corner being South 84°37°20” East, 73.19
feet across said Lot A from the intersection of the south R.O.W, line of
said Leal St. and the east R.O.W. line N. San Marcos;

THENCE, South 84°49°58™ East, 155.02 feet along the north face of
said building to a corner of said building;

£
i

BS

THENCE, South 27°15°09” East, 121.17 feet along the northeast face o
said building to & corner of said building;

THENCE, South 20°28°55” East, 33.39 feet along the easterly face of
said building to a corner of said building;

THENCE, South 15°05°02” East, 31.86 feet along the easterly face of
said building to a comner of said building; ‘

THENCE, South 08°52°17” East, 29.11 feet along the easterly face of
said building to a corner of said building; :

THENCE, South 02°09°58” East, 30.02 feet along the easterly face of
said building to & comer of said building;

Page t1 of 19 Pages



THENCE, South 01°34°54” West, 30.08 feet along the easterly face of
- sald building to a corner of said building;

THENCE, South 03°14°12” West, 30.04 feet along the easterly face of
said building to the southeast corner of said building;

THENCE, North 84°18°24” West, £5.53 feet along the south face of said
building to an inside corper of said building;

THENCE, South 05°41°36 West, 26,34 feet along the east face of said
building to a corner of said building; '

THENCE, North 84°18°24” West, 33.60 feet along the south face of said
building to an inside corner of said building;

THENCE, South 05°41°36™ West, 3.50 feet along the east face of said
building to a corner of said building;

THENCE, North 84059’16” West, 109,56 feet along the south face of
said building to the southwest comer of said building;

THENCE, North 05°41°36” East, 170.38 feet along the west face of said
building to an inside corner of said building; '

- THENCE, North 84°18°24” West, 32.60 feet along the south face of said
building to a corner of said building; »
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THENCE, North 05°05°00” East, 168.58 feet along the westerly face o
said building to the POINT OF BEGINNING.

£
&

Stephen G. Cook
Registered Professional Land Surveyor

No. 5293

SGCE No. 587-003-011A
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METES AND BOUNDS DESCRIPTON

February 21, 2008

BEING a 0.967 acre tract of land out of New City Block 219, in the City of San
Antonio, Bexar County, Texas and a portion of New City Block, 48, in the City of
San Antonio, Texas including a portion of Lot 3, Block 48, Vista Verde Project
Texas R-109 Subdivision, Unit-Il recorded in Volume 7700, Page 190, Deed and
Plat Records, Bexar County, Texas, said 0.967 acre tract being more particularly
described as follows:

BEGINNING at a building corner for the southeast corner of the herein described
tract, said building corner being North 06°07°21” East, 62.36 feet from a '2” rod at
the intersection of the westerly Right-of~Way (R.0.W.) line of Salado St. and the

north R.O.W. line of Perez St.;

THENCE, North §2°18°48” West, 255.70 feet along the southerly face of said -
building to the southwest comner of said building;

THENCE, North 27°43°46” West, 72.50 feet along the westerly face of said building
to the most westerly building comner;

THENCE, North 07°35716” East, 41,37 feet along the Westeﬂy face of said building
to a building corner;

THENCE, South 82°12°57” East, 98.95 feet along the north face of said building to
an inside corner;

THENCE, North 07°40°24” East, 54.61 feet along the westerly face of said building
to an inside comer;

THENCE, North 82°11°21” West 13.84 feet along the south face of said buﬂding to
a building comer; .

THENCE, North 07°44°56” East, 55.39 feet to the most no:thelly cormer of said
building;

THENCE, South 82°12°21” East, 151.41 feet along the north face of said building to
a building comer;
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THENCE, South 07744 38" West, 29.94 feet along the sasterly face of said bullding
to a corner of said building; :

THENCE, North 82°13°36™ West, 27.23 feet along the south face of said building to
an inside corner; : )

THENCE, South 07°44°06” West, 79.91 feet along the easterly face of said building
to an iuside corner;

THENCE, South 82°15°33” East, £5.34 feet along the northerly face of said buiiding
to & building corner;

THENCE, South 05°51°07” West, 100.19 feet along the easterly face of said
building to the POINT OF BEGINNING. ‘

Stephen G. Cook
Registered Professional Land Surveyor
No. 5293

SGCE No. 587-£03-018B
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METES AND BOUNDS DESCRIPTION

February 19, 2008

BEING a $.953 gere tract of land out of Tract A-7, Lot 3, 4, 5 and 6, Block 47,
New City Block 197, in the City of San Antonic, Bexar County, Texas, said
0.953 acre tract being more particularly described as follows:

BEGINNING at the northeast corner of a building for the northeast corner of
the herein described tract, said northeast corner being South 04°06°09” West,
91.64 feet across said tract A-7 from Lead Plug with tack found at the

intersection of the south Right-of-Way (R.O. W) line of Perez Si. and the west

R.O.W, line of N, Comal St,;

THENCE, Southk 00°27°01” West, 247.81 feet along the easterly face of said
building to the southeast corner of said building; '

THENCE, North 89°31°24% West, 129.81 feet along the south face of said
building to a corner of said building;

THENCE, North 00°25°37” East, 7.39 feet along the west face of said building to
an inside corner of said building;

THENCE, North 89°34°23” West, 4.83 feet along the north face of said building
to an inside corner;

THENCE, South 00°25°37” West, 7.55 feet along the east face of said building
to a building corner;

THENCE, North 89°31°23* West, 58.29 feet along the south face of said
building te the southwest corner of said building; )

THENCE, North 60°00°03” East, 44.48 feet along the west face of said building
to a building corner;

THENCE, South 89°36°35” East, 63.17 feet along the north face of said building
to an inside corner of said building;

THENCE, North 00°26°09” East, 97.46 feet along the west face of said building
to an inside face of said building; ‘
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THENCE, North 80°16°11” West, 69.21 feet along the south face o1 said
building to 2 corner of said building;

THENCE, North 00°33°20” East, 99.6] feet along the west face of said building
to the northwest corner of said building; ‘

THENCE, South 82°24°14™ East, 131.13 feet along the north face of said
building to an inside corner;

THENCE, North 01°37°11” East, 6.42 feet along the west face of said
building to a corner of said building;

THENCE, South 89°25°16” East, 67.91 feet along the north face of said
building to the POINT OF BEGINNING.

Stephen G. Cook
Registered Professional Land Surveyor

No. 5283

SGCE No. 597-003-0024

Pape 19 0f 1% Pages



EXHIBITE

NAMING PARAMETERS
The City of 5&11 f’mffm‘o (City) and Tlaven ior Hope recognize that naming rights for the
buildings (and any subpart *nﬂzf*o‘f)- Jocated at the Haver for Hope Campus and 1ts component
parts potentally will provide revenue opportunibes 1o 7'}8\/61’ for Hope that wili enhance the
financial viability of the overall Haven for Hope Camipus vroject,
Th@ parties agree that the following parameters and iimitations are 1 the best miterests of the
City, Haver for .Ion@ and the pu iblic and will be imposed upon the buildings and be enforceable

b_\, the City as an attachment io the lease agreement with Haver: {or Hope:

€ 1CdS

1

1. The name adopted for a building shall either:

(a) include the name of a facilitator or benefactor of the Haven Jor Hope campus

project;
(b} honor a Person, place, institution, group, entity or event, whether now existing or
that existed 1 the past, including but not limited to any corporation, limited
partnerships, limited lability companies;

{c)  recognize events or affairs of historic significance; or

¥

embrace civic 1deals or goals.

o
3,
et

3l

&
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OPERATING AGREEMENT
BETWEEN
THE CITY OF SAN ANTONICO, A TEXAS MUNICIPAL CORPORATION
AND

THE HAVEN FOR HOPE OF BEXAR COUNTY, A TEXAS NON-PROFIT
CORPORATION

This agreemeni (“Agreement”) is entered into this 30th day of April, 2009, between The
Haven for Hope of Bexar County, a Texas non-profit corporation, located at 1 Haven for Hope
Way, San Antonio, Texas 78207 (“Operator”) acting by and througl: its Executive Director, and
the City of San Antonic, a Texas municipal corporation and a home rule municipality (the
“City”) acting by and through its City Manager or authorizec designee pursuant to City of San
Antonio Ordinance No. 2009-04-30-0335, passed and approved on April 30, 2009 and effective
on April 30, 2009 relating to activities to be verformed, responsibilities to be accepted and
authority to be exercised with regard to the operation of a human services campus for the
homeless (the “Campus”) known as Haven for Hope.

~ WHEREAS, the City 1ssued Certificates of Obligation, Series 2007 anc Tax Notes,
Series 2007 pursuant to the Constitution and general laws of the State of Texas, the City Charter,
and City ordinances for the purpose of acquiring land, construction of improvements and other
expenditures related to the development of the Campus; and

WHEREAS, to date, the City has invested and commitied fifteen miﬂion dollars
($15,000,000) towards the acquisition of land and development of the Campus; and

WHEREAS, the City entered into a long-term lease with Operator for the purposes of
development of new improvements, modification of existing improvements on the City’s
property, and management and operation of the Campus (the “Lease”); and

WHEREAS, the Lease is for a forty-year term, with two (2) ten-year renewal options,
for an annual rent of one dollar (51.00); and '

WHEREAS, the City Council of the City deems 1t desirable to enter into this Agreement
for the day-to-day operation of the Campus that will provide a wide range of transformational
services to meet the needs of San Antonio’s homeless community in a “one-stop™ setting to be
located at the Campus; and '

WHEREAS, it 15 proposed that the operations of the Campus be conducted on a
collaborative basis with the Providers under the management aud Jeadership of Operator; and

WEBEREAS, 1t 1s proposed that certain services will be provided by the City; and

WHEREAS, Operator, subject to the terms and conditions hereof, desires to enier o
i Avreement to operate the Camyjsus: and




NOW, THEREFORE, in consideration of the premises and of the terms, conditions and
covenants set forth in this Agreement, the City and Operator mutually agree as foliows:

ARTICLE 1
PURPOSE; COOPERATION; CONSTITUTIONAL REQUIREMENTS

Section 1.1 Purpose. The purpose of this Agresment is to facilitate the provision of
services to improve the lives of homeless peopie i the San Antomo area by providing a wide
array of necessary transformational services to foster the development of homeless people with
the knowledge, resources, skills, assistance and ability necessary to become self-sufficient in a
manner that is efficient and cost-eflective.

Section 1.2 Cooperation. In recognition of the importance of nurturing a close spirit
of cooperation between the parties to this Agreement, the complexities of the issues and
obligations arising hereunder in effecting the Project (as defined below), and the enormity of the
{asks being undertaken by the Operator pursuant {o this unique coniract between public and
private interests, the parties shall endeavor to develop a relationship of trust and cooperation that
will yield mutual assistance and facilitate the resolution of problems and the implementation of
the Project. To that end, the parties shall engage in frequent telephone and personal conferences
regarding issues arising uncer the Agreement and in connection with the effecting of the
provisions of this Agreement, mutual participation in and shared notice of important meetings,
the nurturing of singleness of purpose and mestings between the respective financial officers of

the parties.

Section 1.3 Constitutional Requirements. Notwithstanding anything eise provided in
this Agreement, the parties hereto acknowledge and agree that any stated or implied funding
obligations of the City are subject to the requirements of the Constitution of the State of Texas,
more particularly Article 11, Section 5 thereof.

ARTICLE 2
DEFINITIONS

As used in this Agreement, the terms below shall have the following definitions unless context
otherwise requires:

Section 2.1  “Campus™ shall mean the land, improvements, buildings, appurtenances
and equipment thereon described above located at the Premises subject to the Lease.

Section2.2  “Graduates” shall mean participants who have fulfilled the Operator’s
program requirement under the Project and who have moved, or are in the process of moving,
off the Campus.

Section2.3  “Graduate Needs” shall include but are not limited to the following:

housing, first month’s rent and security deposit, payment of utilities, food, out placement,
medical services, job training and moving costs.

Section 2.4 “Invitee” shall mean homeless individuals and one or more individuals at
risk of bocoming hoemeless invited into the Campus 1 the purpose of receiving service:,


http:1l1C~1.11

Section 2.5 “Lease” shall mean that certain Lease between the City and Operator,
dated March 6, 2008 and authorized pursuant to Ordinance 2008-03-06-0164, together with all
attachments, appendices and exhibits.

Section 2.6 “Participants” shall mean homeless individuals or individuals at risk of
becoming homeless who are provided services at the Campus and who are identified by the
Operator as “Members” or “Prospects.”

Section 2.7  [“Premises” shall mean 11.372 acres out of NCB 197, NCB 198, NCB
210, NCB 220, NCB 221, NCB 250 and NCR 252 also known as 601 North Frio Street, 717
North Frio Street, 524 Leal Street, 1301 West Martin Street, 1323 West Martin Street, 519 North
Medina, 720-722 Morales, 801 Morales, 8§25 Morales, 903 Morales, 523 Perez Street, 615 Perez
Street, 701 North Salado Street, 727 North Salado Street and 626 North San Marcos Street.]

Section 2.8 “Project” shall mean the programs and services offered by the Operator
on the Campus to be operated, except and to the extent modified by mutual agreement of
Operator and the City, as provided herein.

Section 2.9  “Provider” shall refer to one or more separate agencies providing specific
services to homeless individuals on the Campus. The Providers will be selected by Operator in
keeping with the mission, goals and objectives of the Project.

ARTICLE 3
TERM

Section 3.1  Except as otherwise provided for pursuant to the provisions hereof, this
Agreement shall commence immediately upon its execution and shall terminate on March 5,
2048.

Section3.2  The Operator may request renewal of this Agreement for two (2)
successive renewal terms (“Renewal Terms™) of ten (10) years each, each Renewal Term being
subject to the approval of the City Council of City. Operator shall provide City written notice of
its request to renew no later than six (6) months prior to the end of a given term. If such notice is
not timely provided, Operator shall be deemed to have waived its right to all Renewal Terms
then remaining. Such notice shall include a copy of this Agreement, together with any
amendments thereto.

ARTICLE 4
RESPONSIBILITIES

Section 4.1  Operator’s Executive Director shall be Operator’'s designated
representative responsible for the management of all contractual matters pertaining to this
Agreement.

Section 4.2 City’s Departient of Community Initiatives Director or his designee shall
be City’s representative responsible for the administration of this Agrcement.



Section 4.3  Communications between City and Operator shall be directed to the
designated representatives of each as set forth in paragraphs numbered 4.1 and 4.2 hereinabove.

ARTICLE S
CONTRIBUTIONS OF OPERATOR; SERVICES OF OPERATOR; PROVIDER
SERVICES

Section 5.1  Schedule “A1” Services. Operator shall undertake the performance of all
services described in Schedule “Al” (attached hereto and incorporated as a part hereof by
reference). Operator and the City acknowledge that at the time of this Agreement, the
construction of the Campus has not been completed. Except as otherwise provided herein, it
shall be Operator’s sole responsibility to obtain the funds necessary to (i) hire the architects,
builders, engineers and other professionals necessary to complete construction of the Campus;
(i1) complete construction and renovations as provided in the Lease; and (iit) perform the
services described in Schedule “A1.”

Section 5.2 Additional Responsibilities. In addition to the services described in
Schedule “Al,” Operator shall be responsible for:

(1) development and establishment of such policies and procedures as are
necessary to carry out Operator’s responsibilities under this Agreement for
the effective and efficient operation of the Project;

(iiy  establishment of bookkeeping and accounting systems sufficient to
document operational income and expenses of the Project covered by this
Agreement;

(iii) management of the Campus, including maintenance, preventive
maintenance and general repair of the buildings and all mechanical and
electrical systems, and provision of certain custodial and housekeeping
services for all Providers in the Campus;

(iv)  keeping, and requiring the Providers to keep, the sidewalks, curbs,
entrances, passageways, parking lots and areas adjoining the Premises in a
clean and orderly condition, free from hazardous materials, garbage, snow,
ice, rubbish and obstructions.

V) management of (a) the Campus, (b) the Project, {¢) the outreach and
intake workers, including front desk, floor supervisors and volunteers, and
(d) the relationships with Providers and cooperating agencies;

(vi)  coordination of the operations of all Providers operating in the Campus,
pursuant to letters of understanding or agreements between such Providers
and Operator, which shall include the obligation to provide services mn full
accordance and compliance with the standards set by any regulatory
agencies having jwisdiction, with all applicable legal vequirements and



(vii)

(viii)

(ix)

)

(xi)

(x11)

(xii)

(xiv)

with any applicable accreditation, notification, licensing, permit and
certification requirements pertaining to the services provided; -

obtaining evidence of all necessary insurance coverage from the Providers
based upon the services offered,;

development and management of a cooperative referral network (which
may include other programs of Operator) into which Participants and
Invitees can be referred for appropriate services;

development, in coordination with Providers and the City, of outcome
measures and monitoring the programs of the Providers and Operator
against such measures, reporting to the City no less than annually;

cooperation and coordination with the City in communications regarding
the Project;

provision of security reasonable and necessary for the protection of the
Premises and of Operator’s improvements, fixtures, inventory and
equipment located therein against theft, burglary, graffiti and vandalism;

development, in collaboration with the City, of emergency protocols that
include the following:

(1)  an immediate call to 911 requesting the assistance of appropriate
authorities, followed by immediate notice to the City’s contact for
emergencies as set forth herein; and

2 an agreement as to what requires a call to 911, for purposes of this
subsection; and

3 quarterly reporting of emergency incidents, the measures taken by
Operator to address or resolve the incident and Operator’s plans to
reduce the risk of recurrence of such emergency incidents.

maintenance of strict confidentiality of all information and records relating
to Participants such that suclh information is not disclosed, except as
required 1o perform services to the Participants or as may be required by
law, including the Public Information Act, Government Code Section
552.021; and

cooperation with City to satisfy, to the extent required by law, any and all
requests for information received by City under the Texas Public
Information Act or related laws pertaining to this Agreement. If Operator
receives inquiries regarding documents within its possession pursuant to
this Agreement, Operator shall within five (3) business days of receiving
the requests Torward such requests to Cily for disposition. If the requested
information is confidential pursuant to state or Fedoral law, the Operator



shall submit to City the list of specific statutory authority mandating
confidentiality no later than three (3) business days of Operator’s receipt
of such request.

Section 5.3 Provider Services. Operator and City agree that the plan for the Project
includes the Provider—provided services listed on Schedule “A2.” In the event one or more of
the Providers stops providing the Schedule “A2” services, Operator and City agree to work
together to use reasonable efforts to identify and to enter into a letter of understanding with a
permanent replacement Provider as soon as reasonably practicable.

ARTICLE 6
CONTRIBUTIONS OF THE CITY

Section 6.1  In addition to the City’s investment in the acquisition and development of
the Premises, the City shall provide the services, subject to City Council approval and an annual
budget appropriation for said services, described in Schedule “B1,” “B2,” “B3,” “B4,” and “B5”
(both attached hereto and incorporated as a part hereof by reference), as the same may be
amended and supplemented by mutual agreement from time to tine.

Section 6.2  The City agrees to continue seeking local, state and federal financial
assistance for homeless services. Additionally, the City shall continue to allocate grant and
General Fund financial support to those agencies and organizations providing homeless and
other Campus related services in accordance with the City’s established budget priorities,
procurement procedures and policies, and subject to City Council approval and an annual budget
appropriation for that purpose.

ARTICLE 7
ANNUAL FUNDING SUBJECT TO CONDITIONS;
ASSOCTATED OBLIGATIONS

Section 7.1  For the City’s 2009-2010 fiscal year, the City shall fund Operator in the
amount of $880,000 (the “Initial Year Funding”), subject to City Council approval of such
funding and a budget appropriation for this Agreement. For each subsequent fiscal year of the
Agreement, the City shall fund the Operator in the amount of $1,000,000 (the “Annual
Funding™), subject to annual City Council approval and a budget appropriation for this
Agrcement. For each year of the Agreement, Operator shall develop an annual Budget and
submit such Budget for the City’s review by no later than July 1% of each vear for the services to
be performed in the upcoming fiscal year.

Section 7.2 In addition to any other reports referenced in this Agreement, no later than
the 5™ business day of each month, Operator shall submit to the Department of Community
Initiatives such performance reports as the City and Operator may mutually agree. The Operator
ensures that all information contained in all required reports submitted to City is accurate.

Section 7.3 Operator agrees that all information required to be submitted under
Section 7 shall be submitted and shall be accompanied by documentalion reasonably required by
the Dirccior of the Department of Co:onunity Initiatives.  Operalo: »orees that the City’s



payments of either the Initial Year Funding or Annual Funding may be made in equal monthly
payments, as determined by the Director of the Department of Community Initiatives according
to standard procedures followed by the City’s Finance Department.

Section 7.4 The City shall also provide grant fund momnies and credits for services to
each Graduate for his or her various Graduate Needs (the per Capita “Graduate Start
Funding”™), subject to (i) the Graduate’s qualified eligibility for the applicable assistance or
grant, (ii) the availability of City funds in the applicable assistance program or grant, (iii) the
City’s continued provision of the applicable assistance program or services, and (iv) City
Council annual approval and annual budget appropriation of the funds for the applicable grant or
assistance program.

ARTICLE 8
COMPLIANCE WITH FEDERAL, STATE AND LOCAL LAWS

Section 8.1  Operator agrees to comply with all city, state and federal laws, regulations,
ordinances and codes affecting construction and operations pursuant to this Agreement,
including, but not limited to, as applicable, the Fair Labor Standards Act, the Equal Pay Act and
the Equal Employment Opportunity Act, all as amended. Operator also agrees to require by
writteri agreement that its consultants, contractors, subcontractors and their respective officers,
agents, employees, directors, and representatives shall comply with all city, state and federal
laws, regulations, ordinances and codes affecting construction and operations pursuant to this
Agreement, including, but not limited to, as applicable, the Fair Labor Standards Act, the Equal
Pay Act and the Equal Employment Opportunity Act, all as amended.

Section 8.2  Operator is hereby advised that it is the policy, known as the Small
Business Economic Development Advocacy Policy (“SBEDA Policy”™), of the City of San
Antonio that Small, Minority or Woman-Owned Business Enterprises (SMWBE) shall have the
maximum practical opportunity to participate in the performance of public contracts. Operator
therefore agrees that, if funds are appropriated and committed to Operator under this Agreement,
or any amendments thereto, Operator shall abide by all applicable terms and provisions of the
City’s SBEDA Ordinance #2007-04-12-0396 and Policy, as amended, which is available in the
City’s Department of Economic Development. In accordance with Ordinance #69403, Operator
agrees that Operator will not discriminate against any individual or group on account of race,
color, sex, age, religion, national origin or disability and will not engage in employment
practices that have the effect of discriminating against employees or prospective cmployees
because of race, color, religion, national origin, sex, age or disability. Operator further agrees
that Operator will abide by all applicable terms and provisions of the City’s Non-Discrimination
Policy and the City’s Equal Opportunity Affirmative Action policy, these policies being
available in the City’s Department of Economic Development and the City Clerk’s Office.

Section 8.3 Insofar as practical, in carrying out the terms of this Agreement, Operator
shall use a good faith effort to use the City’s employment and training programs.




ARTICLE 9
MEETING WITH THE CITY AND OPERATOR; RESOLUTION OF DISPUTES;
MEDIATION

The parties agree to cause an officer or a supervisory employee to attend meetings between
Operator and the City when requested by the other party during the term of this Agreement on a
regular and continuous basis. The party cailing the meeting agrees to provide an agenda for said
meetings, if requested by the other party. In the event of a dispute between the parties regarding
this Agreement, the parties agree to, within ten (10) business days after a dispute arises, arrange
a meeting between (a) the Operator’s Executive Director, or a comparable-level decision maker
of Operator, and (b) a representative of the City empowered to resolve such dispute on behalf of
the City. The parties further agree that these decisionmakers shall negotiate in good faith to
resolve the dispute in a timely manner.

If a dispute has not been resolved within thirty (30) days of the meeting of the party’s
representatives as described above, or if the representatives fail to meet within ten (10) business
days of the disputing party’s notice, and the parties do not otherwise agree to extend the time for
negotiations, either party may initiate mediation of the dispute by giving the other party written
notice setting forth such party’s request to submit the dispute to mediation. The parties will have
thirty (30) days from the date on which the mediation notice is received by the other party to
agree upon a mediator. If the parties are unable to agree, the mediator will be selected by the
American Arbitration Association on motion by either party. The mediation will be conducted in
San Antonio, Texas.

ARTICLE 10
PERSONNEL OF OPERATOR

Section 10.1  Operator shall investigate, hire, pay, supervise and discharge all personnel
necessary for the full and efficient performance of Operator’s duties under this Agreement. All
personnel shall in every instance be in Operator’s and not in the City’s employ. Such employees
shall be physically present at the Campus. No less than one (1) responsible person shall be
physically present at the Campus twenty-four (24) hours per day, seven (7) days per week.
Compensation for the services of all employees shall be included as operating expenses of the
Project.

Section 10.2  Operator shall develop a stafting plan that is based on resident occupancy
and the level of service to be provided. Operator will be responsible for developing and
implementing orientation and training for all its on-site employees.

ARTICLE 11
INDEMNIFICATION; LIMITATION ON LIABILITY

Section 11.1 OPERATOR covenants and agrees to FULLY INDEMNIFY,
DEFEND and HOLD HARMLESS, the CITY and the elected officials, employecs, officers,
directors, volunteers and representatives of the CITY, individually and colleetively, from
and agaiuost any 27+l costs, claims, licns, dama;; - losses, expenses, feos, finey, . aliies,



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
OPERATOR’S activities under this Agreement, including any acts or omissions of
OPERATOR, any agent, officer, director, representative, employee, consultant or
subcontractor of OPERATOR, and their respective officers, agents, employees, directors
and representatives, while in the exercise of the rights or performance of the duties under
this Agreement. The indemnity provided for in this paragraph shall not apply to any
liability resulting from the negligence of CITY, its officers or employees, in instances where
such negligence causes personal injury, death, or property damage.

Section 11.2 IN THE EVENT OPERATOR AND CITY ARE FOUND JOINTLY
LIABLE BY A COURT OF COMPETENT JURISDICTION, LIABILITY SHALL BE
APPORTIONED COMPARATIVELY IN ACCORDANCE WITH THE LAWS OF THE
STATE OF TEXAS, WITHOUT, HOWEVER, WAIVING ANY GOVERNMENTAL
IMMUNITY AVAILABLE TO THE CITY UNDER TEXAS LAW AND WITHOUT
WAIVING ANY DEFENSES OF THE PARTIES UNDER TEXAS LAW.

The provisions of this INDEMNITY are solely for the benefit of the parties hereto
and not intended to create or grant any rights, contractual or otherwise, to any other
person or entity. OPERATOR shall promptly advise the CITY in writing of any claim or
demand against the CITY or OPERATOR known to OPERATOR related to or arising out
of OPERATOR's activities under this AGREEMENT and shall see to the investigation and
defense of such claim or demand at OPERATOR's cost. The CITY shall promptly advise
Operator of any claim or demand for which the CITY is seeking indemnification under this
provision, after the CITY reviews the claims and makes a determination to seek
indemnification. The CITY shall have the right, at its option and at its own expense, to
participate in such defense without relieving OPERATOR of any of its obligations under
this paragraph.

Section 11.3 Limitation on Liability. NO PARTY OR ITS AFFILIATES SHALL
SEEK OR BE LIABLE FOR ANY EXEMPLARY, SPECIAL, INDIRECT, PUNITIVE OR
CONSEQUENTIAL DAMAGES, INCLUDING, BUT NOT LIMITED TO, LOSS OF
REVENUE OR INCOME; provided, however, THIS LIMITATION SHALL NOT APPLY
TO ANY AMOUNTS OWING DUE TO THIRD PARTY CLAIMS UNDER SECTION
11.1 AND SECTION 11.2.

ARTICLE 12
RECORDS, REPORTS AND AUDIT RIGHTS

Section 12.1 Operator shall retain, for the period of time and under the conditions
specified by City, all records, documents, reports and written accounting policies and procedures
pertaining to the Project, and make available to the City at all reasonable times such records,
documents, reports and written accounting policies and procedures. Operator agrees to provide
City with any data determined by City to be necessary to be received in connection with the
Campus, the Project or this Agrecment.



Section 12.2  Operator shall submit to the City an annual report and operating budget
regarding the Campus operations and Operator’ performance under this Agreement.

Section 12.3  Operator shall maintain all books and fmancial records in accordance with
generally accepted accounting principles and as may be reasonably prescribed by the City’s
Director of Finance or Director of the Department of Community Initiatives. Such books and
financial records, together with any other documentation necessary for verification of Operator’s
compliance with the terms of this Agreement, shall be made available to the City on request,
through the Director of the Department of Community Initiatives or the City Auditor or their
representatives. The City shall have the authority to audil, examine and make excerpts or
transcripts from said books, records and documentation regarding all expenditures related to this
Agreement. The City’s Auditor or his or her designee may review and approve Operator’s
syvstem of internal accounting and administrative controls at any time during the term of this
Agreement to assure compliance by Operator.

Section 12.4  Operator shall submit to the City, on a quarterly basis, the Consolidated
Balance Sheet, Statement of Support and Revenue and Statement of Changes in Financial

Position of Operator.

Section 12.5 Operator shall submit to the City, on an annual basis, a reviewed financial
statement in accordance with Statements on Standards for Accounting and Review Services
issued by the American Institute of Certified Public Accountants (or then applicable standard)
within ninety (90) days of Operator’s fiscal year end. The reviewed financial statement shall
include a detailed schedule of receipts and expenditures by budgeted cost category. Operator
shall submit the reviewed financial statement and anv management letter prepared by the
independent CPA to both the Department of Community Initiatives, P. O. Box 839966, San
Antonio, Texas 78238-3966, and to the Office of The City Auditor, 111 Soledad, Suite 600, San
Antonio, Texas, 78205.

Section 12.6 During the term of this Agreement, Operator shall cause to be delivered to
the City copies of all notices of meetings of its Board, setting forth the time and place thereof,
Such notice shall be delivered to the City in a timely manner to give adequate notice, and shall
include an agenda and a brief description of the matters to be discussed.

ARTICLE 13
INSURANCE

Section 13.1 Prior to the commencement of any work under this Agreement, Operator
shall furnish copies of all required endorsements and an original completed Certificate(s) of
Insurance to the City’s Department of Community Initiatives that shall be clearly labeled “Haven
Jfor Hope Operating Agreement” in the Description of Operations block of the Certificate. The
original Certificate(s) shall be completed by an agent and signed by a person authorized by that
insurer to bind coverage on its behalf. The City will not accept Memorandum of Insurance or
Binders as proof of insurance. The original certificate(s) or form must have the agent’s original
signature, including the signer’s company affiliafion, title 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 of
Community Initiatives. No officer or employee, other than the City’s Risk Manager, shall have
authority to waive this requirement.

Section 13.2 The City reserves the right to review the insurance requirements of this
Article during the effective period of this Agreement and any extension or renewal hereof and to
modify insurance coverages and their limits when deemed necessary and prudent by City’s Risk
Manager based upon changes in statutory law, court decisions, or circumstances surrounding this
Agreement. In no instance will City allow modification whereupon City may incur increased
risk.

Section 13.3  Operator’s financial integrity is of interest to the City; therefore, subject to
Operator’s right to maintain reasonable deductibles in such amounts as are approved by the City,
Operator shall obtain and maintain in full force and effect for the duration of this Agreement, and
any extension hereof, at Operator’s sole expense, insurance coverage written on an occurrence
basis, by companies authorized and admitted to do business in the State of Texas and with an
AM Best’s rating of no less than A- (VII), in the following types and for an amount not less
than the amount listed below:

TYPE AMOUNTS

1. Workers' Compensation Statutory

2. Employers' Liability $1,000,000/$1,000,000/$1,000.000
3. Broad Form Commercial For Bodily Injury and Property
General Liability Insurance to Damage of §1,000,000 per occurrence;
include coverage for the following: $2,000,000 General Aggregate, or its
a. Premises operations equivalent in Umbrella or Excess

b. Independent Contractors Liability Coverage

c. Products/completed operations
d. Personal Injury
e. Contractual Liability.

4. Business Automobile Liability Combined Single Limit for Bodily
a. Owned/leased vehicles Injury and Property Damage of
b. Non-owned vehicles $1.000,000 per occurrence, or its
c. Hired Vehicles equivalent in Umbrella or Excess

Liability Coverage.

Section 13.4  The City shall be entitled, upon request and without expense, to receive
copies of the policies, deslaration page and all endorsements thereto as they apply to the fimits
requirad by the City, and may require the deletion, revision, or modificition of particular pelicy



terms, conditions, limitations or exclusions (except where policy provisions are established by
law or regulation binding upon either of the parties hereto or the underwriter of any such
policies). Operator shall be required to comply with any such requests and shall submit a copy of
the replacement certificate of insurance to City at the address provided below within 10 days of
the requested change. Operator shall pay any costs incurred resulting from said changes.

City of San Antonio
Attn: Department of Community Initiatives
P.O. Box 839966
San Antonio, Texas 78283-3966

Section 13.5 Operator agrees that with respect to the above required insurance, all
insurance policies are to contain or be endorsed to contain the following provisions:

. Name the City, its officers, officials, employees, volunteers, and elected
representatives as additional insured by endorsement, as respects operations and activities of, or
on behalf of, the named insured performed under contract with the City, with the exception of the
workers” compensation and professional liability policies;

. Provide for an endorsement that the “other insurance” clause shall not apply to the
City of San Antonio where the City is an additional insured shown on the policy;

. Workers’ compensation and emplovers’ liability policies will provide a waiver of
subrogation in favor of the City.

. Provide thirty (30) calendar days 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 premimn.

Section 13.6  Within five (5) business days of a suspension, cancellation or non-renewal
of coverage, Operator shall provide a replacement Certificate of Insurance and applicable
endorsements to City. City shall have the option to suspend Operator’s performance should
there be a lapse in coverage at any time during this Agreement. Failure to provide and to
maintain the required insurance shall constitute a material breach of this Agreement.

Section 13.7 1In addition to any other remedies the City may have upon Operator’s
failure to provide and maintain any insurance or policy endorsements to the extent and within the
time herein required, the City shall have the right to order Operator to stop work hereunder,
and/or withhold any payment(s) that become due to Operator hereunder until Operator
demonstrates compliance with the requirements hereof.

Section 13.8 Nothing herein contained shall be construed as limiting in any way the
extent to which Operator may be held responsible for payments of damages to persons or
property resulting from Operator’s or its contractors’ performance of the work covered under this
Agreement.



Section 13.9 It is agreed that Operator’s insurance shall be deemed primary and non-
contributory with respect to any insurance or self insurance carried by the City of San Antonio
for liability arising out of operations under this Agreement.

Section 13.10 It is understood and agreed that the insurance required is in addition to and
separate from any other obligation contained in this Agreement.

Operator and any Providers are responsible for all damage to their own equipment and/or
property.

ARTICLE 14
TERMINATION

Section 14.1 In the event that Operator shall materially breach any of its duties to
observe any of the material terms hereunder or to comply with any of the material provisions of
this Agreement, the City shall deliver to Operator written notice to remedy such default. If such
default is not remedied, to the reasonable satisfaction of the City, within thirty (30) days from the
date of notice to Operator, the City may terminate this Agreement upon expiration of the cure
period.

Section 14.2 City may immediately terminate this Agreement in the event that City
terminates its Lease with Operator in accordance with the provisions of the Lease. Operator
shall have no opportunity to cure under this Section in this Agreement given that an opportunity
to cure a default, if any, under the Lease, shall be afforded prior to termination of the Lease.

Section 14.3 Termination of this Agreement at any time for any reason by either party
automatically terminates the Lease, effective the same date of termination of this Agreement.
Operator shall execute any and all necessary instruments required by City to evidence
termination of the Lease, but no refusal of Operator to cooperate prevents automatic termination
of the Lease. Operator shall peaceably transition operations of the Campus to a substitute
operator, to be selected by the City within its sole discretion, and, if necessary, cooperate in the
transition beyond the effective date given in a notice of termination, it being of primary
importance to the parties to minimize disruption of services to homeless people. To the extent
the provisions of this subparagraph are inconsistent with the Lease, this subparagraph is a pro
tanto amendment of the Lease.

Section 14.4  Within thirty (30) calendar days after the expiration or termination of this
Agreement, Operator shall return to the City all unexpended funds advanced to Operator, if any,
and reimburse all expended funds which the City finds, within its sole discretion, to be a
disallowable expenditure under this Agreement. Within thirty (30) calendar days after the
expiration or termination of this Agreement, Operator shall also turn over to the City all records,
documents, files and other instruments in its possession pertaining to the Operator’s Campus
operations and performance under this Agreement.

Section 14.5  Operator, at the expiration or earlier termination of this Agreement as
herein provided, shall peaceably yield up the Premises, and other fixtures and all additions,
impi~rements and alterations .nade thereupon in the same condidion and repair as the same weee
in at the commenceirent of the term hercof, or may have been put in thereaTter pursuant to this



Agreement, reasonable wear and use excepted. City, upon or at any time after such expiration or
termination, may, without further notice, enter upon and re-enter the Premises and possess or
repossess itself thereof, by force, summary proceedings, ejectment or otherwise, and may
dispossess Operator and remove Operator and all other persons and property from the Premises.
Operator agrees that ownership of all improvements, including buildings, shall immediately vest
in the City at the expiration or earlier termination of this Agreement, notwithstanding Operator’s
funding of, purchase of, or payment for the improvements. If necessary, Operator shall execute
any and all documents to effectuate transfer of buildings and other improvements to the City.

ARTICLE 15
MISCELLANEOUS

Section 15.1 Funding. The City and Operator recognize that funding for the
construction, development, operation, and management of the Campus and the Project may be
derived all or in part from the issuance of tax-exempt obligations by the City. The Operator
shall not take any action to adversely affect the tax-exempt status of the debt issued by the City
to construct or improve the Campus or to fund the City’s or the Operator’s obligations under this
Agreement.

Section 15.2 Non-Profit Status. Operator agrees that it shall continue to maintain its
501(c)(3) non-profit status during the term of this Agreement.

Section 15.3  Assignment. This Agreement shall inure to the benefit of and constitute a
binding obligation upon the City and Operator, and their respective successors and assigns,
provided that neither party to this Agreement can assign this Agreement or any of its duties
hereunder without the prior written consent of the other party.

Section 15.4 Amendment. This Agreement constitutes the entire agreement between
the City and Operator, and no amendment or modification thereto shall be valid and enforceable
except by supplemental agreement executed in writing and approved by the City and Operator
and evidenced by passage of a subsequent City ordinance, as to City’s approval.

Section 15.5 Execution of Counterparts. For the convenience of the parties, this
Agreement has been executed in counterpart copies, which together shall constitute one and the
same instrument, and counterparts of the signature pages separately executed by each of the
parties may be collated and attached to one counterpart hereof to collectively constitute one fully
executed instrument.

Section 15.6 Texas Law to Applv. This Agreement shall be construed and enforced
under and in accordance with the laws of the State of Texas. The parties hereto submit to the
exclusive personal jurisdiction of the courts of the State of Texas and the Federal courts of the
United States sitting in Bexar County, Texas.

Section 15.7  Construction. Wherever used in this Agreement, the singular number shall
include the pliral, and the plural shall include the singular; and the use of any gender shall apply



to all genders. The captions and the headings of the sections of this Agreement are for
convenience only and are not to be used to interpret or define the provisions hereof.

Section 15.8  Severability. In case any one or more of the provisions contained in this
Agreement shall for any reason be held to be invalid, illegal, or unenforceable in any respect,
such invalidity, illegality, or unenforceability shall not affect any other provision hereof and this
Agreement shall be construed and enforced as if such invalid, illegal, or unenforceable provision
had never been contained herein.

Section 15.9  Waiver. No waiver by either party of a breach of any of the terms,
conditions, covenants or guarantees of this Agreement shall be construed or held to be a waiver
of any succeeding or preceding breach of the same or any other termy, condition, covenant or
guarantee herein contained. Further, any failure of either party to insist in any one or more cases
upon the strict performance of any of the covenants of this Agreement, or to exercise any option
herein contained, shall in no event be construed as a waiver or relinquishment for the future of
such covenant or option. In fact, no waiver, change, modification or discharge by either party

hereto of any provision of this Agreement shall be deemed to have been made or shall be

effective unless expressed in writing and signed by the party to be charged.

No act or omission of either party shall in any manner impair or prejudice any right,
power, privilege, or remedy available to either party hereunder or by law or in equity, such
rights, powers, privileges, or remedies to be always specifically preserved hereby.

Section 15.10 Relationship of Parties. Nothing contained herein shall be deemed or
construed by the parties hereto, or by any third party, as creating the relationship of principal and
agent, partners, joint venturers or any other similar such relationship between the parties hereto.
1t is expressly understood and agreed that Operator is and shall be deemed to be an independent
contractor and operator responsible to ali parties for its respective acts or omissions and that City
shall in no way be responsible therefor.

Section 15.11 Prohibited Financial Interest. Operator acknowledges that it is informed
that the Charter of the City of San Antonio (for purposes of this paragraph, the “City”) and the
City’s Ethics Code prohibit a City officer or employee, as those terms are defined in the Ethics
Code, from having a financial interest in any contract with the City or any City agency such as
City-owned utilities. An officer or employee has a “prohibited financial interest” in a contract
with the City or in the sale to the City of land, materials, supplies or services, if any of the
following individual(s) or entities is a party to the contract or sale: a City officer or employee;
his parent, child or spouse; a business entity in which the officer or employee or his parent, child
or spouse owns ten {10) percent or more of the voting stock or shares of the business entity, or
ten (10) percent or more of the fair market value of the business entity; a business entity in
which any individual or entity above listed is a subcontractor on a City contract, a partner or a
parent or subsidiary business entity.

Section 15.12 Operator Certification.  Pursuant to the paragraph above, Operator
warrants and certifies, and this Agreement is made in reliance thereon, that it, its officers,
ciomoyees and agents are neither officers nor employees of City; provided, however, that the
puiies acknu vledge and agrees that “officers”™ +nd “employces” of City shall not include service




on boards or committees of City or its agencies. Operator further warrants and certifies that it
has tendered to City a Discretionary Contracts Disclosure Statement in compliance with the
City’s Ethics Code.

Section 15.13 Notices. All notices, consents, approvals or demand of any kind required
or permitted by the terms of this Agreement to be given shall be in writing and sent in the United
States mail, by registered or certified mail, return receipt requested, postage prepaid, or by hand
delivery, addressed as follows:

To the City: City of San Antonio
Director, Department of Community Initiatives
115 Plaza de Armas, Suite 210
San Antonio, Texas 78205

With a copy to: City Clerk of San Antonio
P.O. Box 839966
San Antonio, Texas 78283-3966

To Operator: The Haven for Hope of Bexar County
1 Haven for Hope Way
San Antonio, Texas 78207
Attention: Executive Director

or to such other address or addresses as the parties have agreed to in writing. Notice shall be
deemed to have been duly served when it is hand-delivered or if mailed, two (2) days after it is
so mailed. Each party shall apprise the other party immediately of any change in address,
telephone number, or personnel or representatives with responsibilities under this Agreement.

Section 15.14 Notices During Emergencies. In the event of an emergency, natural
disaster, terrorist attack, or declaration of war, affecting the operating of the Campus, the
following representatives of the City and Operator shall be immediately notified by the other
party using the most expeditious means of communicating such information:

To the City: City of San Antonio
Director, Department of Community Initiatives
115 Plaza de Armas, Suite 210
San Antonio, Texas 78205

To Operator: The Haven for Hope of Bexar County
1 Haven for Hope Way
San Antonio, Texas 78207
Attention: Exccutive Director



Section 15.15 Entire Agreement. This Agreement embodies and constitutes the entire
understanding between the parties with respect to the transactions contemplated herein and all
prior or contemporancous agreements, understandings, representations, and statements, oral or
written, have been merged into this Agreement.

Section 15.16 Authority. The parties hereto represent and assure that they possess the
legal authority, pursuant fo any proper, appropriate and official motion, resolution or action
passed or taken, to enter into this Agreement and to perform the responsibilities herein required.
The signers of this Agreement represent and assure that they have full legal authority to execute
this Agreenient:and to bind the party for whom they are signing to all terms, performances and
provisions herein contained.

Section 15.17 Remedies Cumulative. All rights, options and remedies of the parties
contained in this Agreement shall be cumulative of the other, and either party shall have the right
to pursue any one or all of such remedies or any other remedy or relief available at law or in
equity, whether or not stated in this Agreement.

Section 15.18 Time of the Essence. Time is of the essence in this Agreement. The
parties will comply with any timing requirements stated in this Agreement, subject only to Force
Majeure and use any and all reasonable efforts to cure any delay caused by Force Majeure. If
the date specified in this Agreement for giving any notice or taking any action is not a business
day (or if the period during which any notice is required to be given or any action taken expires
on a date that is not a business day), then the date for giving such notice or taking such action
shall be the next day that is a business day.

Section 15.19 Parties in Interest. This Agreement shall be binding upon and inure solely
to the benefit of each party hereto and its successors, and nothing in this Agreement, express or
implied, is intended to or shall confer upon any person or entity any right, benefit or remedy of
any nature whatsoever under or by reason of this Agreement.

Section 15.20 Headings. The headings contained in this Agreement are for reference
purposes only and shall not affect in any way the meaning or interpretation of this Agreement.

Section 15.21 Force Majeure. Both parties shall be excused from performance (except
for payment obligations), and shall incur no liability for any loss or damage due to any delay or
failure to perform its obligations under this Agreement when caused by occurrences beyond the
reasonable control of the affected party (“Force Majeure™), including, but not limited to, riots,
wars or hostilities between any nations, acts of God, fires, storms, floods, carthquakes, labor
disputes or strikes, shortages or curtailments of raw materials, and power or other utility services,
Performance shall be excused hereunder only if the affected party delivers written notice of the
occurrence, including a full description thereof, to the other party and endeavors to remedy such
non-performance with all reasonable dispatch.

[SIGNATURE PAGE TO FOLLOW]




IN WITNESS WHEREOF, the parties hereto set their hands this 30th day of April,
2009.

THE HAVEN FOR HOPE OF BEXAR THE CITY OF SAN ANTONIO,
COUNTY, A TEXAS NON-PROFIT TEXAS
CORPORATION
By: M }Qﬁ%nw Q@m/ﬂ&?
Robert Q)Marbut, Jr., Dennis J. Ca
Executive Director Director- Department of Comnmmty

Initiatives



Schedule Al
Operator Services

This is a schedule to that certain operating agreement entered into between the City of San
Antonio and The Haven for Hope of Bexar County as of April 30, 2009 (the “Agreement”). The
terms of the Agreement are incorporated herein. Capitalized terms used in this Schedule Al will
have the meanings given to them in the Agreement (unless otherwise defined in this schedule).

Services Description: During the term of the Agreement, the Operator will provide the
following services at the Campus:

case management;

security;

maintenance; and

coordination of the activities that occur at the Campus,
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Schedule A2
Provider Services

. This is a schedule to that certain operating agreement entered into between the City of San
Antonio and The Haven for Hope of Bexar County as of April 30, 2009 (the “Agreement”). The
terms of the Agreement are incorporated herein.  Capitalized terms used in this Schedule A2
will have the meanings given to them in the Agreement (unless otherwise defined in this

schedule).

Emergency and non-emergency food, medical, vision and dental services;
Residential services for single members and families;

Child care services for children and adults;

Informational and referral services for dependent care, housing, emergency services,
transportation, employment and education;

Specialized mental health and substance abuse services/counseling;

e Legal services and governmental benefit assistance



Schedule Bl
Animal Care Services

This is a schedule to that certain operating agreement entered into between the City of San
Antonio and The Haven for Hope of Bexar County as of April 30, 2009 (the “Agreement”). The
terms of the Agreement are incorporated herein. Capitalized terms used in this Schedule B! will
have the meanings given to them in the Agreement (unless otherwise defined in this schedule).

1. Services Description: Through its animal care services department (“Amimal Care
Services”) or otherwise, the City shall provide General Fund support for and provide the
following services and resources for Operator’s on-site kennel (the “Kennel™), subject to
annual City Council approval and an annual budget appropriation for said services:

a. Veterinary technician training (the “Training Program”) for Operator-designated
Invitees, Participants and volunteers (“Kennel Participants™) at a site designated
by Animal Care Services;

b. Vaccinations for the animals served at the Kennel;
c. Spay/neuter services for the animals served at the Kennel;

d. Consultation/transportation of animals served at the Kennel to an Animal Care
Services shelter, as necessary; and

e. Introduction to Animal Care Services’ pet food contractor so that Operator may
independently contract for pet food.

2. Training Program: In addition, City will engage in discussions with Alamo Community
College or another institution to facilitate an Alamo Community College or other program
pursuant to which Kennel Participants may receive credit for their work at the Kennel toward
certification as Certified Veterinary Assistants or Registered Veterinary Technicians or
comparable requirements.




Schedule B2
Parks and Recreation

This is a schedule to that certain operating agreement entered into between the City of San
Antonio and The Haven for Hope of Bexar County as of April 30, 2009 (the “Agreement”). The
terms of the Agreement are incorporated herein.  Capitalized terms used in this Schedule B2
will have the meanings given to them in the Agreement (unless otherwise defined in this

schedule).

Services Description: Through the City’s Parks and Recreation Department, any successor
department or otherwise, the City shall provide General Fund support for and provide the
following services, subject to annual City Council approval and an annual budget
appropriation for said services:

a. Training Program. Training for the Operator designated Invitees, Participants and
volunteers (the “Grounds Maintenance Participants”) on proper care and
maintenance for the Campus grounds (the “Grounds™), covering topics related to lawn
care, planting, landscaping, watering and the collection of trash. In addition, City will
engage in discussions with Alamo Community College or another institution to
facilitate an Alamo Community College or other program pursuant to which Grounds
Maintenance Participants may receive credit for their work on the Grounds toward
professional certification as Parks and Recreation professionals.

b. City Parks and Recreation Job Placement: City, in compliance with the City’s
policies and procedures for employment, will facilitate placement of Grounds
Maintenance Participants in City Parks and Recreation positions as the same may be

available.

c. Community Garden: City shall use best efforts to partner with Master Gardens in
the development of a therapeutic community garden on the Grounds.

d. Tree Challenge Program: City shall facilitate Operator’s participation in the City’s
Tree Challenge Program.

e. Transportation: City shall provide transportation for Participants from the City
Parks and Recreation Volunteer Coordination Center on Los Moras (the ‘“Parks
Volunteer Center”) to City Parks and Recreation locations around San Antonio (and
back to the Parks Volunteer Center) so that Participants can participate in training,
and provide grounds maintenance services in the course of that training, at those sites,
if Haven can get Participants to and from the Parks Volunteer Center.



Schedule B3
San Antonio Police Department

This is a schedule to that certain operating agreement entered into between the City of San
Antonio and The Haven for Hope of Bexar County as of April 30, 2009 (the “Agreement”). The
terms of the Agreement are incorporated herein.  Capitalized terms used in this Schedule B3
will have the meanings given to them in the Agreement (unless otherwise defined in this

schedule).

Services / Personnel Description: Through the City’s Police Department, the City shall
provide General Fund support for and provide the following services and personnel, subject
to annual City Council approval and an annual budget appropriation for said services and
personnel:

a. Two police officers trained in homeless relationships and de-escalation strategies
to police the area surrounding the Campus.

b. In addition to the officers delegated in Item a., each shift at two separate times
both bike and street duty, will patrol the campus.

¢. The enforcement of existing City ordinances regarding loitering and the clearing
of areas where the homeless population congregates in San Antonio;

d. Training for all police officers serving the downtown San Antonio area in
homeless issues and orientation on the Campus’s services; and

e. The San Antonio Police Department shall designate a “Homeless Liaison,” who
will be trained in homeless issues and provided with orientation to the Campus’s
services.




Schedule B4
Metropolitan Health District

This is a schedule to that certain operating agreement entered into between the City of San
Antonio and The Haven for Hope of Bexar County as of April 30, 2009 (the “Agreement”). The
terms of the Agreement are incorporated herein.  Capitalized terms used in this Schedule B4
will have the meanings given to them in the Agreement (unless otherwise defined in this
schedule).

Services Description: Through the San Antonio Metropolitan Health District or any
successor agency, the City shall provide General Fund support for and provide the
following services, subject to annual City Council approval and an annual budget
appropriation for said services:

a. Assistance and advice on disease outbreak prevention.



Schedule B5
Providers: Department of Community Initiatives

This is a schedule to that certain operating agreement entered into between the City of San
Antonio and The Haven for Hope of Bexar County as of April 30, 2009 (the “Agreement”). The
terms of the Agreement are incorporated herein.  Capitalized terms used in this Schedule BS
will have the meanings given to them in the Agreement (unless otherwise defined in this

schedule).

- Through the City’s Department of Community Initiatives, the City shall provide support for
and provide the following, subject to annual City Council approval and an annual budget
appropriation:

a‘

Financial support to the following agencies providing homeless and other Campus
related services: ‘

i.  residential services; and
ifi. safe sleeping and service areas for chronic homeless; and

ili.  food and culinary arts services.

Housing First services to Participants through the San Antonio Housing Authority
(SAHA) voucher program, so long as the Participant is eligible for the program,
the City continues to participate in the SAHA voucher program and vouchers are
available

Basic needs assistance such as for utilities, rent, food and multi-benefit enrollment
services to Participants, to include enrollment for benefits such as food stamps,
Medicaid enrollment and Social Security Disability, so long as the Participant is
eligible and the City continues to provide the applicable assistance through its
grant funded and credit programs.

Support of Homeless Management Information Systems (HMIS) activities by
providing technical assistance, training and programming services, and
appropriate access to licenses for Operator and Providers subject to availability of
funding.
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RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:

KUTAK ROCK LLP

1801 California Street

Suite 3100

Denver, CO 80202

Attention: Micah J. Halverson, Esq.

THIS SPACE ABOVE FOR RECORDER’S USE

SUBLEASE AGREEMENT

THIS SUBLEASE AGREEMENT (“Sublease™ is made and effective as of
December __, 2009 (the “Effective Date”), by and between HAVEN FOR HOPE OF BEXAR
COUNTY, a Texas non-profit corporation (“Sublandlord”) and HAVEN SUPPORT, INC.. a
Texas non-profit corporation (“Subtenant™).

RECITALS

A. The City of San Antonio. a Texas municipal corporation (“Ground Landlord™) as
landlord. and Sublandlord, as tenant, entered into that certain [ease Agreement dated March 6,
2008 (the “Ground Lease™). covering certain real properties legally described in the Ground
Lease and bounded by Ruiz Street on the north, North Frio Street on the east, Martin Street on
the south, and Union Pacific Railroad on the west, in the City of San Antonio. Bexar County,
Texas, and more specifically described in the Ground Lease (the “Premises™). A copy of the
Ground Lease is attached as Exhibit A hereto and incorporated herein.

B. Subtenant desires to, among other things, sublease from Sublandlord a portion of
casements held by Sublandlord under the Ground ILease or otherwise, including without
fimitation, all rights and easements relating to ingress and egress to and from the Premises and
rights to parking on the Premises, (collectively, the “Sublease Premises™) and Sublandlord
desires to sublease the Sublease Premises to Subtenant on the terms, covenants and conditions
contained in this Sublease. There is appurtenant to the Sublease Premises the right and easement
(a) to use the roads and ways on the Premises for access to and from public ways, and (b) to
construct, use. maintain and repair utilities located in the Premises to the extent reasonably
necessary to serve the Sublease Premises.

C. Ground Landlord and Sublandlord are parties to that certain Operating Agrecment
related to the Premises dated April 30, 2009 (the “Operating Agrcement”). Pursuant to the
sublease contemplated herein, Sublandlord desires (o assign its rights, title and interest in and to
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the Operating Agreement to Subtenant to the extent the Operating Agreement affects the
Sublease Premises.

D. Capitalized terms not defined herein and used in the Ground Lease shall have the
same meaning as set forth in the Ground Lease.

AGREEMENT

NOW, THEREFORE, in consideration of the foregoing premises and the mutual
covenants and promises of the parties hereinafter set forth, and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, Sublandlord and
Subtenant agree as follows:

1. Sublease and Assignment.

Upon and subject to the terms, covenants and conditions hereinafter set forth,
Sublandlord hereby leases to Subtenant, and Subtenant hereby leases from Sublandlord, the
Sublease Premises. Upon and subject to the terms, covenants and conditions hereinafter set
forth, Sublandlord hereby assigns to Subtenant, and Subtenant hereby assumes from
Sublandlord, the Operating Agreement to the extent the Operating Agreement affects the
Sublease Premises.

2. Term.

The term of this Sublease (which shall be co-terminus with the Ground Lease (as related
to the Sublease Premises)) (*“Term”) shall commence on the Effective Date and, unless sooner
terminated as provided herein, shall terminate upon the expiration of the term of the Ground
Lease as set forth in Section 3.1 of the Ground Lease (*Termination Date”).

3. Rent.

3.1 During the Term, Subtenant agrees to pay Sublandlord as annual Rent (“Rent”)
for the Sublease Premises ONE DOLLAR ($1.00). Sublandlord acknowledges that such annual
Rent has been prepaid in advance [or the entire Term.

3.2 Each annual installment of Rent shall be payabie in the manner set forth in the
Ground Lease.

33 In addition to Rent, Subtenant agrees to pay all costs, expenses and obligations of
every kind and nature whatsoever relating to the Sublease Premises. Subtenant hereby
acknowledges and agrees that Rent due hereunder shall be absolutely net, without deduction, set
off or abatement.

4. Incorporation of Ground Lease by Reference; Assumption.

4.1 Subtenant acknowledges that it has read the Ground l.case and is fully familiar
with the terms and conditions theivof.  All of the paragraphs oi he Ground Lease are
incorpoiiad ime his Sublease as if fully 7 forih in this Sublease. With rospect 1o the Ground

[E™]
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Lease, as incorporated herein, the term “Lessor” as used therein shall refer to Sublandlord
hereunder, the term “Lessee™ as used therein shall refer to Subtenant hereunder, the term “Lease”
as used therein shall refer to this Sublease and the term “Premises” as used therein shall refer to
the Sublease Premises described herein. Except as specified in this Sublease, this Sublease is
subject to all of the terms of the Ground Lease. If any provisions of this Sublease expressly
conflict with any portion of the Ground Lease as incorporated herein, the terms of this Sublease
shall govern. Subtenant shall assume and perform for the benefit of Sublandlord and Ground
Landlord all of Sublandlord’s obligations under the Ground Lease to the extent that such
provisions are applicable to the Sublease Premises. Sublandlord acknowledges and agrees that
Subtenant cannot perform, and consequently is not required to perform, the obligations of
Sublandlord on portions of the Premises other than the Sublease Premises. By way of illustration
and example, Subtenant cannot complete construction on portions of the Premises (other than the
Sublease Premises) and accordingly cannot be responsible for compliance with the provisions of
Section 5 of the Ground Lease relating to construction, plan approval, alterations, etc., except
with respect to the Sublease Premises. Likewise. Subtenant is not required to maintain. repair or
pay Impositions on portions of the Premises other than the Sublease Premises.

4.2 Atany time and on reasonable prior written notice to Subtenant, Sublandlord may
elect to require Subtenant to perform Subtenant’s obligations under this Sublease related to the
Sublease Premises directly to Ground Landlord, in which event Subtenant shall send to
Sublandlord from time to time copies of all notices and other communications it shall send to and
receive from Ground Landlord. In addition, at any time and with reasonable notice to
Sublandlord, Subtenant may elect to perform Subtenant’s obligations under the Sublease, and
Sublandlord's obligations under the Ground Lease, directly to Ground Landlord. Neither
Subtenant (subject to the foregoing qualification) nor Sublandlord shall do or permit to be done
anything which would constitute a violation or breach of any of the terms, conditions or
provisions of the Ground Lease or which would cause the Ground Lease to be terminated or
forfeited by virtue of any rights of termination or forfeiture reserved by or vested in Ground
Landlord.

4.3 All utilities, road maintenance costs and Impositions shall be equitably allocated
between the Sublease Premises and the remainder of the Premises. If the owner of the Premises
or any portion thereof is required to pay real estate taxes, the parties shall agree to subdivide the
Premnises in order to allow the Sublease Premises to be assessed as separate tax parcels.

44 In the event the Ground Lease is hercafter amended so as to provide for less
restrictive provisions on use, non-profit status of sublessees, assignment and subletting and
leaschold financing, this Sublease shall be deemed likewise amended such that Subtenant shall
have the benefit of said less restrictive provisions. The Ground Lease shall not be amended or
modified in any manner which will affect this Sublease or the Sublease Premises without the
prior written consent of Subtenant.

5. Representations and Warranties.

Sublandlord and Subtenant (each for itself only) represent, warrant and certify to each
other, as applicable, that: (a) the Ground Lease is genuine, valid and enforceable in accordance
v/ith their respective teross, is in {ull force and effect as of the dale hereof, and has not been
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supplemented, modified. amended or terminated; (b) Sublandlord has not been given and has not
received notice of the occurrence of a default under the Ground Lease, and to its best knowledge,
there are no defaults, breaches, defenses, claims or offsets thereunder or to the enforcement
thereof: (c¢) Annual Rent owing under the Ground Lease has been paid in full for the entire term
of the Ground Lease, and to the best knowledge of Sublandlord, Sublandlord is in compliance
with all other obligations under the Ground Lease; (d) the term of the Ground Lease expires on
March 5, 2048: (e) there are no agreements between Ground Landlord and Sublandlord with
respect to the Sublandlord’s occupancy of the Premises other than the Ground Lease, Operating
Agreement and Funding Agreement; (f) Sublandlord’s leasehold interest in the Premises is not
subject to any deed of trust, mortgage, or other lien; and (g) the Ground Landlord has approved
the plans and specifications and the construction schedule and all aspects of the construction
relating to Sublease Premises that is subject to Ground Landlord’s approval as set forth in
Section 5.3 and 5.4 of the Ground Lease.

6. Acceptance of Sublease Premises “As Is™.

The Sublease Premises shall be delivered to Subtenant in “As Is and With All Faults”
condition and without any representations and warranties with respect thereto by Sublandlord, its
agents, officers, directors or emplovees. Sublandlord and its agents, employees, officers and
directors have made no representations or promises with respect to the Sublease Premises. The
taking of possession of any portion of the Sublease Premises by Subtenant shall be conclusive
evidence that Subtenant accepts the same “As Is and with All Faults” and that the Sublease
Premises are suited for the use intended by Subtenant and are in good and satisfactory condition
at the time such possession was taken.

7. Defaults and Remedies; Holdover.

7.1 Upon any defauit by Subtenant under this Sublease or under the Ground Lease,
Sublandlord shall have all rights and remedies available at law or in equity, including, without
limitation, the rights and remedies available to Ground Landlord as described in the Ground
Lease.

7.2 Sublandlord shall promptly notify Subtenant in writing of any default by
Sublandlord under the terins and conditions of the Ground Lease. Subtenant shall be entitied to
all rights to receive notices and cure defaults of Sublandlord as more particularly described in
Section 16.1 of the Ground Lease (or in any other similar sections of the Ground Lease).

8. Destruction.

During the Term, in the event of destruction of any improvements on the Sublease
Premises, Subtenant may, at its option, reconstruct the same and neither Sublandlord nor
Subtenant shall terminate the Ground Lease or Sublease if and for so long as Subtenant or
Lenders pursues such reconstruction with reasonable diligence.

9, Waiver of Bankruptey.

Unless Subtenant otherwise consents 1n writing, Sublandlord hereby waives, and agrees
not to assert or othervei: @ take the benefit of, Section 367(.)4, or any other appiicable provsions,
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of the United States Bankruptcy Code (11 U.S.C. § 101 et. seq.), which may cause the
termination of the Ground Lease, or otherwise render it unenforceable in accordance with its
terms, whether automatically by operation of law, or otherwise.

10.  Subtenant’s Insurance.

10.1  Subtenant, at its sole cost and expense. shall maintain or cause to be maintained
from and after the Effective Date and throughout the Term, the insurance required to be carried
by Sublandlord under the Ground Lease with respect to the Sublease Premises and shall comply
with all requirements for insurance set forth in the Ground Lease.

10.2  Subtenant hereby waives on behalf of itself and on behalf of its insurers any and
all rights of recovery against Sublandlord, Ground Landlord and the officers, employees, agents
and representatives of Sublandlord or Ground Landlord on account of loss or damage occasioned
to Subtenant or its property or the properties of others under its control caused by fire or any of
the extended coverage risks described hereunder to the extent that such loss or damage is insured
under any insurance policy in force at the time of such loss or damage or required to be carried
hereunder. If necessary for its effectiveness, Subtenant shall give notice to its insurance carrier
of the foregoing waiver of subrogation. Sublandlord hereby waives on behalf of itself and on
behalf of its insurers any and all rights of recovery against Subtenant and its officers, employees,
agents and representatives on account of damage to the Sublandlord or its property or the
properties of others under its control caused by fire or any of the extended coverage risks
described herein to the extent that such loss or damage is msured under any insurance policy in
force at the time of such loss or damage or required to be carried hereunder.

1l. Leasehold Financing.

11.1  Subject to the terms and conditions of that certain Consent Related to New
Markets Tax Credit Transactions (the “Consent™) dated December , 2009 by and among the
Ground Landlord, the Sublandlord, the Subtenant and others, the original Subtenant under this
Sublease and any Permitted Transferee (as defined in the Consent) may grant a subleasehold
deed of trust (“Deed of Trust™) covering the subleasehold estate created by this Subleasc without
the prior consent of cither Sublandlord or Ground Landlord. In addition, such original Subtenant
or Permitted Transferee shall provide a copy o Sublandlord and to Ground Landlord of a Deed
of Trust promptly after recording of the Deed of Trust in the applicable land records office.
Sublandlord hereby agrees that the following provisions shall apply to any such Deed of Trust,
notwithstanding anything herein to the contrary:

(a) If the holder of any Deed of Trust (any such holder, together with its successors
and assigns, being hereinafter called "Lender”) or any Permitted Transferee shall succeed to the
interest of the Subtenant under the Sublease (whether by an assignment of Lender's rights
hereunder, a foreclosure, transfer in lieu of foreclosure or otherwise) the Sublandlord will
recognize such Lender (or an affiliate of Lender) or Permitted Transferee as its subtenant under
the terms of the Lease. Notwithstanding anything in the Sublease or in the Ground Leasc (o the
contrary, after foreclosure of the Deed of Trust or assignment of the Sublease in licu of
foreclosure, the Subtenant's interest under the Sublease may Lo freely sold, assigned, transicrved
or sublet {a "Transfer”) to an» Permiii-d Transferee without the conser of gither Sublandlord or
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Ground Landlord. Any other Transfer to a Person which is not a Permitted Transferee shall
require the prior written approval of Ground Landlord only (but only to the extent such approval
is required under the Ground Lease) and such approval by Ground Landlord shall be deemed to
constitute approval by the Sublandlord for all purposes hereunder.

(b) If the Sublandlord shall give any written notice of default (hereafter "Default
Notice") to the Subtenant under the Sublease, the Sublandlord shall concurrently send a copy of
cach such Default Notice to the Lender and to Ground Landlord. No Default Notice given by the
Sublandlord to the Subtenant shall be binding upon or affect the Lender or the Subtenant uniess a
copy of the Default Notice is given to the Lender pursuant to the terms hereof.

(<) If a monetary default of the Subtenant shall occur under any provision of the
Sublease, then the Sublandlord shall take no action with respect to such default if the Lender
remedies such default not later than sixty (60) days after the Sublandlord's giving of a Default
Notice relating to such default to the Lender. If a non-monetary default of the Subtenant shall
occur under any provision of the Sublease. then the Sublandlord shall take no action with respect
to such default if the Lender remedies such default not later than one hundred twenty (120) days
after the Sublandlord's giving of a Default Notice relating to such default to the Lender, provided
that in the case of a non-monetary default which cannot with diligence be remedied within such
one hundred twenty (120) day period, the Lender shall have such additional period as may be
necessary to obtain possession of the Sublease Premises and to remedy such default or to
institute foreclosure proceedings and to complete such foreclosure or otherwise acquire the
interest of Subtenant under the Lease if the Lender commences such proceedings within such one
hundred twenty (120) day period and thereafter diligently prosecutes such remedy to completion.

{d) If a default of the Subtenant shall occur under any provision of the Sublease, then
the Lender shall. without prejudice to its rights against the Subtenant. have the right to cure such
default within the applicable grace periods provided for in section (c) above, and the Sublandlord
shall accept such performance on the part of the Lender as though the same had been performed
by the Subtenant.

(e) No surrender (except a surrender upon the expiration of the term of the Sublease)
by the Subtenant to the Sublandlord of the Lease, or the Sublease Premises or any part thereof, or
of any interest therein, and no termination of the Sublease may occur, nor may any of the terins
thercof be amended, mwodified, changed or canceled, without the prior written consent of the
Lender. No merger of the Sublease or the ieasehold estate created under the Sublease with the
Ground Lease or the fee title to the Premises may occur, notwithstanding that the Sublease or
such leasehold estate and such fee title or Ground Lease shall be owned by the same person(s) or
entity(ies), without the prior written consent of the Lender.

(fy Subject to the provisions of Section 11.4 hereof, the Lender shall not become
personally liable for the performance or observance of any covenants or conditions to be
performed or observed by the Subtenant under the Sublease unless and until the Lender becomes
the owner of the Subtenant's interest under the Sublease or the Lender actually obtains exclusive
possession of the Sublease Premises upon the exercise of any remedy provided for in the Decd of
Trust, or enters into a new sublease with the Sublandlord as set forth hercin. Thereafter, the
Lender shall be liable for the performance and observance of such covenants and conditions only
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for the period that such Lender owns such interest, maintains such possession of the Sublease
Premises, ot is a Subtenant under such new lease.

(g) In the case of a default of the Subtenant under the Sublease that is of such nature
that it cannot be cured by the Lender (for example, the bankruptcy of the Subtenant), or the
termination of the Sublease for any reason, or in the event the Sublease is rejected or disaffirmed
pursuant to any bankruptey, insolvency or other law affecting creditor's rights, the Sublandlord
shall give prompt notice thereof to the Lender in the manner provided in Section 14. The
Sublandlord, on written request of the Lender made any time within sixty (60) days after the
giving of such notice by the Sublandlord, shall promptly execute and deliver a new sublease of
the Sublease Premises to the Lender, for the remainder of the term of the Sublease (or for such
period of time as would have constituted the remainder of the term of the Sublease in the absence -
of such termination, rejection or disaffirmance) upon all the covenants, conditions, limitations
and agreements therein contained (including, without limitation, options to extend the term of the
Sublease) except for such provisions which must be modified to reflect such termination,
rejection or disaffirmance and the passage of time or the agreements contained herein, provided
that such Lender (1) shall pay to the Sublandlord, simultaneously with the delivery of such new
sublease, all unpaid rent due under the Sublease up to and including the date of the
commencement of the term of such new lease and all reasonable expenses, including, without
limitation, reasonable attorneys' fees and disbursements and court costs, incurred by the
Sublandlord in connection with the default by the Subtenant. the termination of the Sublease and
the preparation of the new lease, and (2) shall cure all defaults existing under the Sublease which
are susceptible to being cured by the Lender promptly and with due diligence after the delivery
of such new lease. Any such new sublease and the leasehold estate thereby created shall, subject
to the same conditions contained in this Sublease, continue to maintain the same priority as this
Sublease with regard to any mortgage or deed of trust, including any fee deed of trust or any
deed of trust on the Sublandlord's interest in the Sublease. on the Sublease Premises or any part
thereof or any leasehold interest therein or any other lien, charge or encumbrance thereon,
whether or not the same shall now be in existence. Concurrently with the execution and delivery
of such new sublease, the Sublandlord shall assign to the Subtenant named therein all of its right,
title and interest in and to all funds (including insurance and condemnation proceeds). if any,
then held by or payable to the Sublandlord or any other depository which the Subtenant would
have been entitled to receive but for the termination, rejection or disaffirmance of the Subleasc,
and any sums then held by or payable to the Sublandiord or such depository shall be deemed to
be held by or payable to it as Sublandlord or depository under the new sublease; provided,
however, that the provisions of this sentence shall not be construed to grant to the Subtenant
named in such new sublease any rights with respect to any such funds that are superior to or in
addition to the rights that the Subtenant would have had with respect to such funds in the absence
of such termination, rejection or disaffirmance of the Sublease. The Subtenant hereby agrees
that, if the Sublandlord and the Lender enter into a new sublease of the Sublease Premises in
accordance with the provisions of this Section 11.1(g), then the Sublandlord may assign to the
Subtenant named in such new sublease all of the Sublandlord's right, title and interest in and to
all funds then held by or payable to the Sublandlord or any other depository which the Subtenant
would have been entitled to receive but for the termination, rejection or disaffirmance of the
Sublease without thereby incurring any liability to the Subtenant. For so long as the Lender shall
have the vight to enter into a new sublease with the Sublandlord pursuant o the second sentence

5

of this Section 11.1(9), the Sublandlord shall not ¢nier into a new subleuse of the Sublease
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Premises with any person or entity other than the Lender, without the prior written consent of the
Lender. If the Lender fails to request that the Sublandlord execute and deliver a new sublease of
the Sublease Premises in accordance with the provisions of this Section 11.1(g) within sixty (60)
days after the giving by the Sublandlord to the Lender of the notice described in the first
sentence of this Section 11.1(g), then the Sublandlord may enter into a new sublease of the
Sublease Premises with any person or entity without the consent of the Lender.

(h)  The Sublandlord shall not grant a deed of trust or otherwise encumber its mterest
in the Sublease Premises or the Premises unless the holder of such deed of trust or encumbrance
specifically agrees, in writing, that such deed of trust or encumbrance is subordinate to the
Sublease and further agrees, in writing, to recognize the rights of the Lender, its successors,
assigns or transferees, to the Sublease and the Sublease Premises, and the rights of Lender under
this Sublease.

(1) The Sublandlord irrevocably waives any provisions of the Sublease which provide
that Subtenant shall, upon request of the Sublandlord, subordinate the Sublease to any lien of any
present or future deed of trust granted by the Sublandlord.

G) In the event of the total or partial destruction of the Sublease Premises, the
Sublandlord agrees that, notwithstanding anything to the contrary contained in the Sublease, (1)
Sublandlord shall not have any right or claim to any insurance proceeds arising out of such loss
and shall not participate in the settlement or adjustment of any such loss, (ii) any insurance
proceeds arising out of any such loss shall be paid to Lender and applied in accordance with the
provisions of the Deed of Trust, and (iii) the Sublease shall not terminate as a result of any
casualty loss unless the insurance proceeds received as a result of said loss and paid to the
Lender are sufficient to satisfy in full the obligations of the Subtenant to the Lender secured by
the Deed of Trust.

k) In the event of a total or partial taking of the Premises, the Sublandlord shall
permit the Lender to participate in any proceedings relating thereto and, notwithstanding
anything to the contrary contained in the Sublease, the Sublandlord agrees that any award
resulting from such total or partial taking shall be paid to the Lender and applied in accordance
with the provisions of the Deed of Trust.

hH The Sublandlord recognizes the right of the Lender or any successor, assignee or
transferee of the Lender to exercise any options, including, without limitation, any rencwal or
extension options or rights of first refusal provided to the Subtenant under the Sublease; and
agree that if, prior to the exercise of the Lender of its rights under the Deed of Trust, the
Subtenant fails to exercise within the applicable time periods set forth in the Sublease any option
including, without limitation, any renewal or extension option or right of first refusal, the
Sublandlord shall notify the Lender and the Lender shall be authorized, at its option, to exercise
any option or right as attorney-in-fact for the Subtenant within sixty (60) days of receipt of such
notice and the Sublandlord shall recognize said exercise of any option or right by the Lender.

11.2  Any claim by the Sublandlord against the Lender under the Sublease or any new
lease or direct lease with Ground Landlord shall be sutisfied solely out of the interest of the
[.ender in the Sublease Premises, and the Sublandlord shail uot seek “ccovery against or out of
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any other assets of the Lender. Notwithstanding the foregoing, this Section 11.2 relates only to
Sublandlord in its capacity as sublandlord of the Sublease Premises and this Section 11.2 shall
not be construed to limit any other liability Lender may have, if any, to Sublandlord.

11.3  The benefits and burdens of this Sublease shall inure to and bind the successors
and assigns of the respective parties hereto and any and all future Lenders. It is the express
intention of the parties hereto that each and every Lender (a) may rely on the provisions of this
Sublease in making any loan to Subtenant and (b) shall have and enjoy the same benefits, rights
and protections as are afforded to Lender hereunder AS IF such Lender had been named a party
to this Sublease; the foregoing provisions shall be effective and self-operative without the
execution of any further instruments on the part of any of the parties hereto immediately upon
the recordation of any leasehold deed of trust on the Sublease Premises. The Sublandlord shall
execute such additional instruments, in recordable form, as any Lender may deem necessary or
desirable in order to confirm the provisions or benefits of this Sublease.

11.4 The provisions of this Section 11 shall survive the termination, rejection or
disaffirmance of the Sublease and shall continue in full force and effect thereafter, and from the
effective date of such termination, rejection or disaffirmance of the Sublease to the date of
execution and delivery of a new sublease in accordance with the provisions of Section 11.1(g)
above, the Lender may use and enjoy the leasehold estate created by the Sublease without
hindrance by the Sublandlord; provided. however, that if the Lender either (a) fails to request
that the Sublandlord execute and deliver a new sublease of the Sublease Premises in accordance
with the provisions of Section 11.1(g). or (b) requests that the Sublandlord execute and deliver a
new sublease of the Sublease Premises and subsequently fails to execute such new lease and
deliver the same to the Sublandlord in a timely manner. then the Lender shall pay rent to the
Sublandiord at the rate that would have been applicable under such a new sublease of the
Premises for the period of Lender's use and enjoyment of the leasehold estate created by the
Sublease. The aforesaid agreement of the Sublandlord to enter into a new sublease with the
Lender shall be decmed a separate agreement between the Sublandlord and the Lender, separate
and apart from the Sublease (as well as a part of the Sublease), and shall be unaffected by the
rejection or disaffirmance of the Sublease in any bankruptcy proceeding by any party.

11.5 The provisions of this Section 11 are for the benefit of the Lender and may be
relied upon and shall be entorceable by the Lender as if the Lender were a party to the Sublcase.

11.6 This Sublease may not be amended or modified without the prior written consent
of Lender. This Sublease may not be terminated without the prior written consent of Lender.

11.7  Sublandlord and Subtenant agree to deliver to Lender within fifteen (15) days
after written request by Lender, an estoppel certificate from Ground Landlord, Sublandlord and
Subtenant setting forth (a) the name of the tenant under the Ground Lease and Sublease, as
applicable: (b) that the Ground Lease and Sublease have not been modified or, if it has been
modified, the date of each modification (together with copies of each such modification); (c) the
rent payable under the Ground Lease and the Sublease; (d) the date to which all rental charges
have been paid by Subtenant under the Sublease; (¢) whether there are any alleged defaults of
Sublandlord or Subtenant under the Grownd Teese and Sublease and, if there 5+ o description of
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the nature of such defaults in reasonable detail: and (f) such other matters as Lender may
reasonably request.

12. Time.
Time is of the essence of this Sublease.

13.  Notices.
All notices under this Sublease shall be in writing as follows:

If to Sublandlord: Haven for Hope of Bexar County
2330 N. Loop 1604 West
San Antonio, Texas 78248
Attention: Executive Director

If to Ground Landlord: City of San Antonio
Director, Department of Community Initiatives
Plaza de Armas, Suite 210
San Antonio, Texas 78205

If to Subtenant: Haven Support. Inc.
2330 N. Loop 1604 West
San Antonio, Texas 78248
Attention: Executive Director

If to Initial Lenders: Wachovia Community Development Enterprises
IV,LLC
¢/o Wells Fargo Bank
Community Lending and Investment
401 B Street, Suite 304-A
San Diego, CA 92101
Attention: Lee Winslet

NNMF Sub-CDE IX, Li.C

¢/o National New Markets Fund, LLC
11150 West Olympic Blvd., Suite 910
Los Angeles, CA 90064

Attention: Laura Bauer, Controller

or such addresses as may hercafter be designated by either party in writing. Any such notices
shall be sent in accordance with the Ground Lease.

14. General Provisions

14.1  Entirc_Agreement. This Sublease contains all of the agreements of the parties,
and there are no verbal or other asreements which modily or affect this Sublease. This Sublease
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supersedes any and all prior agreements made or executed by or on behalf of the parties hereto
regarding the Sublease Premises and sets forth obligations concerning the Sublease Premises.

142 Nonwaiver of performance. Unless otherwise specifically provided for in this
Sublease, a waiver by any party of a breach of any of the terms, conditions, covenants, or
guarantees of this Sublease shall not be construed or held to be a waiver of any succeeding or
preceding breach of the same or other term, condition, covenant or guarantee herein contained.
Further, any failure of any party to insist in any one or more cases upon the strict performance of
any of the covenants of this Sublease. or to exercise any option herein contained, shall in no
event be construed as a waiver or relinquishment for the future of such covenant or option. In
fact, no waiver, change, modification or discharge by any party hereto of any provision of this
Sublease shall be deemed to have been made or shall be effective unless expressed in writing and
signed by the party to be charged. In the case of Ground Landlord, such changes must be
approved by its City Council by Ordinance duly adopted. No act or omission by a party shall in
any manner impair or prejudice any right, power, privilege, or remedy available to that party
hereunder of by law or in equity, such rights, powers, privileges, or remedies to be always
specifically preserved hereby.

143 Terms and Headings. The words “Ground Landlord”, “Sublandlord” and
“Subtenant’ include the plural as well as the singular, and words used in any gender include all
genders. The titles to sections of this Sublease are not a part of this Sublease and shall have no
effect upon the construction or interpretation of any part hereof. Capitalized terms used in this
Sublease without definition which are defined in the Ground Lease shall have the same meanings
given to such terms in the Ground Leasc.

14.4  Successors and Assigns. All of the covenants, agreements, terms and conditions
contained in this Sublease shall inure to and be binding upon Sublandlord and Subtenant and
their respective successors and assigns.

14.5 Brokers. Subtenant represents and warrants to Ground Landlord and Sublandiord
that it has not engaged any broker, finder or other person who would be entitled to any
commission or fecs with respect to the negotiation, execution or delivery of this Sublease and
shall indemnify, defend and hold harmless Sublandlord and Ground Landlord against any loss,
cost, Hability or expense incurred by Sublandlord or Ground Landlord as a result of any claim
asscrted by any such broker, finder or other person on the basis of any arrangements or
agreements made or asserted to have been made by or on behalf of Subtenant.  Sublandlord
represents and warrants to Subtenant that it has not engaged any broker, finder or other person
who would be entitled to any commission or fees, with respect to the negotiation, execution or
delivery of this Sublease and shall indemnify, defend and hold harmless Subtenant against any
loss, cost, liability or expense incurred by Subtenant as a result of any claim asserted by any such
broker, finder or other person on the basis of any arrangements or agreements made or alleged to
have been made by or on behalf of Sublandlord.

14.6  Severability. Any provision of this Sublease which shall prove to be invalid, void
or illegal shall in no way affect, impair or invalidate any other provision hercof, and the
remaining provisions hereof shall nevertheless remain in full foree and cifeci.
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14.7  Force Majeure. Except as may be otherwise specifically provided herein, time
periods for either party’s performance under any provisions of this Sublease not involving the
payment of money or rent shall be extended for periods of time during which said party’s
performance is prevented due to circumstances beyond the party’s control, including, without
limitation. strikes, embargoes, governmental regulations, acts of God, war or other strife.

14.8 Examination_of lease. Submission of this instrument for examination or
signature by Subtenant does not constitute a reservation of or option to lease, and it is not
effective as a lease or otherwise unless and until (a) the execution by and delivery to both
Sublandlord and Subtenant, and (b) the Ground Landlord consents hereto as provided above.

149 Recording. Subtenant may record this Sublease or any memorandum hereof in
the real estate records of the state and county where the Sublease Premises is located.

14.10 Applicable Laws. This Sublease shall be governed by and construed pursuant to
the laws of the state provided in the Ground Lease.

14.11 Survival of Obligations. All provisions of this Sublease which require the
payment of money or the delivery of property after the termination of this Sublease or require
Subtenant to indemnify, defend or hold Sublandlord and/or Ground Landlord harmless or require
Sublandlord to indemnify, defend or hold Subtenant harmless shall survive the termination of
this Sublease.

14.12 Appendices and Riders. The following appendices and riders are attached hereto
and by this reference made a part of this Sublease:

EXHIBIT A Ground Lease
EXHIBIT B Sublease Premises — Legal Description

[Remainder of this page is intentionally left blank; Signature pages 1o follow]
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IN WITNESS WHEREOF, the parties hereto have executed this Sublease as of the date
first above written.

SUBLANDLORD:

HAVEN FOR HOPE OF BEXAR COUNTY, a
Texas non-profit corporation

By:
Name: Steve Oswald
Title: CFO and VP of Sustainability

STATE OF )
) 88,
COUNTY OF
On the day of , 2009, before me, the undersigned Notary Public,

personally appeared Steve Oswald, personally known to me to be the person whose name is
subscribed to the foregoing instrument and personally known to me to be the CFO and VP of
Sustainability of Haven for Hope of Bexar County, a Texas non-profit corporation, and
acknowledged that the same was the act and deed of the Company and that he executed the same
as the act of the Company.

WITNESS my hand and official seal.

[SEAL)

Notary Public

My Commission Expires:

(Signature Page 10 Sublease Agreement)



SUBTENANT:

HAVEN SUPPORT, INC, a Texas non-profit
corporation

By:
Name: Steve Oswald
Title: Vice Chairman and Treasurer

STATE OF

COUNTY OF

On the ____ day of , 2009, before me, the undersigned Notary Public,
personally appeared Steve Oswald. personally known to me to be the person whose name is
subscribed to the foregoing instrument and personally known to me to be the Vice Chairman and
Treasurer of Haven Support, Inc., a Texas non-profit corporation, and acknowledged that the
same was the act and deed of the Company and that he executed the same as the act of the
Company.

WITNESS my hand and official seal.

[SEAL|

Notary Public

My Comimnission Expires:

(Signuture Page 1o Sublease Agreement)



EXHIBIT A

GROUND LEASE
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LEASE AGREEMENT

Dated . 2008

BETWEEN

THE CITY OF SAN ANTONIO, A TEXAS MUNICIPAL CORPORATION,
As Lessor

and

THE HAVEN FOR HOPE OF BEXAR COUNTY. A TEXAS NON-PROFIT
CORPORATION
As Lessee

For a human services campus to include a homeless transformational facility
also known as the “Haven for Hope",
located in the City of San Antonio, Bexar County, Texas



STATE OF TEXAS §
§
COUNTY OF BEXAR  §

This LEASE (this “Lease™ is hereby made and entered into on this the day of
March, 2008, by and between the City of San Antonie, a Texas municipal corporation and a
home rule municipality (hereinafter referred to as “LESSOR” or “City™) acting by and through
its City Manager or authorized designee pursuant to City of San Antonio Ordinance No.
o , passed and approved on March 6, 2008 and effective on __ , 2008 (the
“Effective Date”), and the Haven for Hope of Bexar County, a Texas non-profit corporation
(hereinafter referred to as “LESSEE™) acting by and through its Board chair, hereto duly
authorized.

WITNESSETH:

WHEREAS, LESSOR is the fee simple owner of certain real property, generally
bounded by Ruiz Street on the north, North Frio Street on the east, Martin Street on the south,
and Union Pacific Railroad on the west, in the City of San Antonio, Bexar County, Texas, and
more specifically described in Exhibit “A” (as the same may be supplemented or changed by the
Subsequent Survey, as defined below), which is attached hereto and incorporated herein by
reference for all purposes as if copied at length, and all improvements currently located thereon
{the “Premises™); and

WHEREAS, the LESSOR and LESSEE have expressly indicated their mutual desire to
enter into this long-term lease on the Premises for LESSEE to: (i) develop new improvements
and modify existing improvements thereon, as necessary, at LESSEE’s sole cost and expense
according to the site plan previously approved by the City of San Antonio in Ordinance No.
2007-09-06-0952; (i1) manage; and (iii) operate a comprehensive human services campus for the
homeless (the “Campus”); and

WHEREAS, the purpose of the Campus setting is to ireat the root causes of
homelessness and address the housing, workforce wraining, medical, mental health, and substance
abuse neceds of the homeless population by providing humane and therapeutic services and
connecting individuals and fam:lies to services appropriate to their needs; and

WHEREAS, the LESSEE is undertaking a fund raising and planning effort to raise the
money necessary for the development and construction of the Campus on the Premises and to
thereafter maintain, operate and manage the Campus; and

WHEREAS, the LESSOR intends to contract with the LESSEE for the management and
operation of the Campus (the management and operation of the Campus is hereinafter referred to
as the “Project™); and

WHEREAS, it is proposed that the Project be conducted on a collaborative basis among
a number of experienced and specialized providers of services under the management and



leadership of LESSEE as the general operator; and

WHEREAS, LESSOR and LESSEE desire to enter into this Lease for the purposes of
delineating the respective obligations and duties of each Party in connection with the
development and construction on, and use of, the Premises, for the Campus; anc

WHEREAS, this icase will be executed contemporaneously with 2 Severance and Bill of
Sale between the parties and is the lease referenced within that Severance and Bill of Sale ; and

NOW THEREFORE:

In consideration of the mutual covenants and provisions contained herein, and other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
parties hereto severally and collectively agree, and by the execution hereof are bound, to the
mutual obligations herein contained and to the performance and accomplishment of the tasks
hereinafter described.

ARTICLE 1
DEFINITIONS

As used in this Lease, the following terms (in addition to the terms defined elsewhere
herein), shall have the respective meanings indicated below when used herein with initial capital
letters, unless the context requires otherwise:

“Business Davs” shall mean Monday through Friday, excluding LESSOR’s established
holidays. All references in this Lease to a “day” or “date” shall be to 2 calendar day unless
specifically referred to as a “Business Day.”

“Event of Defauit” shall have the meaning ascribed to it in Section 16.1.

“Force Majeure” shall mean any delay due to strikes, lockouts, or other labor or civil
disturbance, future order of any government, governmental act or failure of government to act
(other than denial of, or failure to grant, regulatory approval and/or license due to incomplete
application, information, or inadequate or substandard performance on the part of the party
requesting approval or licease), court or regulatory body claiming jurisdiction, act of public
enemy, war, riot, sabotage, blockade, embargo, act of God, and unusually adverse weather
condtions. If a party is delayed, hindered or prevented from the performance of any obligation
hereunder by rcason of an event of Force Majeure (and such party shall not otherwise be in
default of its obligations hereunder) the time for performance of the obligation shall be extended
for 2 reasonable time period to compensate for the delay.

“Governmental Authority” shall mean the federal government of the United States of
America, the State of Texas, County of Bexar, City of San Antonio, and any other governmental
body, subdivision, agency, authority now or hereafter in existence that has jurisdiction over the
Premises, or any use or activity with respect to the Premises.
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“Legal Requirements” shall mean all ordars, injunctions, writs, statutes, rulings, rules,
regulations, requirements, permits, certificates or ordinances of any Governmental Authority
applicable to (and as enforced from time to time with respect to) the Premises, the improvements
thereon, or the parties to this Lease,

“Person” shall mean an individual, a corporation, a limited partnership, a limited liability
company, a partnership, a joint stock association, a trust, or any other legal entity.

“Subseguent Survey” shall have the meaning ascribed to 1t in Section 2.3 and shall mean
a metes and bounds description sufficient to delete the survey exception from the title policy to
be obtained by LESSEE.

“Taking” shall mean the taking of all or any portion of the Premises by or on behalf of
any Governmental Authority or any other Person pursuant to its power of eminent domain,
condemnation or similar right.

ARTICLE 2
DESCRIPTION OF PREMISES; TITLE

Section 2.1  Premises. LESSOR, for and in consideration of the rents, covenants, and
agreements hereinafter mentioned, reserved and contained, 1o be paid, kept, and performed by
LESSEE, does hereby demise, rent and lease unto LESSEE, and LESSEE hereby agrees to lease
and take from LESSOR upon the terms and conditions hereinafter set forth, the Premises,
together with all rights and interests appurtenant thereto, subject to (i) the terms, covenants and
agresments contained herein, (11} al! matters of public record or which LESSEE 1s otherwise
aware to the extent such matters affect the Premises or any portion thereof and (i1i) the public
right of way to streets that have not been closed, vacated or abandoned, notwithstanding the
boundary of the Premises delineated on the attached Exhibit “A.”.

Section2.2  No Easement for Light and Air. No sasement for light or air is included
in the Premises.

Section 2.3 Dweliverv of Title Commitment and Survey. LESSEE, at its expense,

may obtain and deliver to LESSOR within two (2) weeks after the Effective Date, (i) a current,
aifective commitment for title 1asurance (the “Title Commitment™) issued by Independence
Title Company {the “Title Company”), naming LESSEE as the proposed insured, aund
accompanicd by true, complete, and legible copies of all documents referred to in the Title
Commitment; and (ii) a current (dated within two (2) weeks after the Effective Date) [on-the-
ground survey prepared in accordance with the Texas Surveyors Association Standards and
Specifications for a Category IA, Condition Il survey (including field notes)] of the Premises
(the “Subsequent Survey”) made by a duly licensed surveyor acceptabiw 1o LESSEE and using a

ey

certification reasonably acceptable to LESSEE.

Section 2.4 Title Review and Cure. LESSEE shall notify LESSOR in writing (the
“Title Notice’) within two (2) weeks afler last to be received by LESSEE of the Title



Commutment, including all documents referred 1o in the Title Commitment, and the Subsequent
Survey, which exceptions to title (including survey matters), if any, will not be accepted by
LESSEE (the “Title Review Period™). 1f LESSEE fails to notify LESSOR in writing of its
disapproval of any exceptions to title prior to the expiration of the Title Review Period, LESSEE
shall be deemed to have approved the condition of title {including survey matters) to the
Premises as then reflected in the Title Commitment and on the Subsequent Survey. LESSOR
shall notify LESSEE in writing within five {(5) business days after its receipt of the Title Notice,
indicating which objections to title (and survey) LESSOR will cure {the “Cure Notice™). If
LESSOR fails to timely deliver the Cure Notice to LESSEE, LESSOR shall be deemed to have
elected not to cure any of the objections specified in the Title Notice. LESSEE shall have until
ten (10) days after delivery of the Cure Notice or the date by which LESSOR has been deemed to
have elected not to cure any of the title objections to provide LESSOR with written notice
indicating that either (A) LESSEE waives the objections that LESSOR has not agreed to cure
(whereby such exceptions shall be deemed Permitted Exceptions (as hereinafter defined)); or
(B) LESSEE c¢lects to terminate this Lease in which event neither party hereto shall have any
further obligations hereunder. If LESSOR does not receive such a notice from LESSEE then
LESSEE shall be deemed to have elected option (A) above. LESSOR agrees to remove any
exceptions or encumbrances to titte which are created by, under or through LESSOR after the date
of this Lease and which are not permitted by the term:s of this Lease. As used in this Lease, the term
“Permitted Exceptions™ shail mean:

(1) those matters that either are not objected to in writing within the time
period provided in Sections 2.3 and 2.4, or il objected to in writing by
ILLESSEE, are those which LESSOR has elected not to remove or cure, and
subject to which LESSEE has elected or 1s deemed to have elected to
accept the Lease of the Premises;

(i)  the lien of all ad valorem real estate taxes and assessments not yet due and
payable as of the Effective Date;

(i1i)  local, state and federal laws, ordinances or governmental regulations,
including but not limited to, building and zoning laws, ordinances and
regulations, now or hereafter in effect relating to the Premises; and

(iv)  the standard pre-printed exceptions to title customarily excepted by title
companies in similar transactions.

Section 2.5  Delivery of Title Policy. LESSEE shall have the right to obtain, at
LESSEE's expense: a Texas standard Leasehoid Policy of Title Insurance (“Title Policy™)
issued by the Title Company, insuring LESSEE as lessee of a valid leasehold interest in the
Premises, free and clear of all liens, claims, easements and encumbrances whatsoever, subject
only to the Permitted Exceptions. LESSOR shall execute an affidavit satisfactory to LESSEE
and to the Title Company in order for the Title Company to delete its standard printed exception
as to parties in possession, unrecorded liens, and simuilar matters.



Section 2.6  Third Parties In Possession. To the extent any portion of the Premises
is, as of the Effective Date, being used, occupied or otherwise possessed by third parties,
LESSOR agrees to clear such parties and their property from the Premises within ninety (90)
days of the Effective Date. If all such third parties have not been cleared by such time and
LESSEE suffers or has suffered damages as a result of such use, occupation or possession,
LLESSOR shall make LESSEE whole for anv such reasonable damages suffered by LESSEE as a
result of such use, occupation or possession.

ARTICLE 3
TERM
Section 3.1  Term. Unless sooner terminated as herein provided, this Lease shall be

and continue in full force and effect for the following consecutive terms {all terms hereunder
referred to collectively as the “Term™);

a. A term during which the Campus will be built-out (the “Build-out”™) commencing
on the Effective Date and ending on June 30, 2009 (the “Build-out Completion
Date”).

b. An operating term (the “Operating Term”) commencing on October 1, 2008 and

ending at mdnight on March 5, 2048.

c. Two (2) successive renewai terms (“Renewal Terms”) of ten (10) years each,
each Renewal Term being subject to the approval of the City Council of
LESSOR. LESSEE shall provide LESSOR written notice of its desire to renew
no later than six (6) months prior to the end of a givern term. If such notice is not
timely provided, LESSEE shall be deemed to have waived its right to all Renewal
Terms then remaining. Such notice shall include a copy of this Lease, together
with any amendments thereto.

Section 3.2 Continued Fundraising, If the required level of funding and/or financing
to substantially complete construction of the Campus (“Adequate Funding”) has not been
achisved by March 1, 2009, thern LESSOR mey, in its discretion: (i) agree to extend the time for
fundraising for the dwﬂlopm nt and construction of the Campus duning the initial Operating
Term, or {11} require redesign of the Campus to it within the av: mdb]c funding. Notwithstanding
the preceding, in the event that Adequate Funding has not been obtained by March 1, 2009, and
the parties are unable to come to agreement on an extension of time or redesign, then LESSOR
shall have the right to terminate this Lease and neither party shall have any further obligations or
liabilities to the other party under this Lease. LESSOR and LESSEE shall execute a writing
commemorating the date upon which the completion of the construction of the Campus oceurs,
which documentation shall be in a form suitable for recording in the real property records of

Bexar County, Texas.

ARTICLE 4



RENT AND UTILITY BILLS

Section4.]  Annual Rent. Beginning on the Effective Date and continuing thereafier
throughout the Term of this Lease, LESSEE agrees to pay to LESSOR at the address of LESSOR
as stated in this Lease, without prior notice or demand, deduction or set off, an annual base rental
of ONE DOLLAR (31.00) (the “Annual Rent™) payable in advance on the Effective Date and on
the anniversary of the Effective Date for each year thereafter at the address set forth for notice to
the LESSOR in Article 21 or at such place as LESSOR may from time to time direct.

Section4.2  Additional Expenses. All amounts required to be paid by LESSEE under
the terms of this Lease other than Annual Rent, including but not limited to Impositions and
Utilities {as defined below), arc collectively referred to as “Additional Expenses.” Annual Rent
and Additional Expenses are collectively referred to as “Rent.”

a. Impositions. The term “Impositions™ shall mean all ad valorem taxes
and any use, sales, and occupancy taxes that during the Term shall be assessed,
levied, or imposed by any - Governmental Authority upoen the Premises, the
Campus, or the Project or any part thereof during the Term, except as provided in
Section 7.1 herein. LESSEE will pay or cause to be paid prior to delinguency, as
Additional Expenses, any and all Impositions. Impositions that are payable by
LESSEE for the tax vear in which this Lease commences as well as during the tax
year in which the Term ends shall be apportioned so that LESSEE shall pay its
proportionate share of the Impositions payable for such periods of time and
LESSOR shall pay its proportionate share (if and to the extent LESSOR is not
exempt under applicable Legal Reguirements); provided, however, such
Impositions shall not be prorated, and LESSEE shall be responsible for the full
extent thereof, notwithstanding the termination of their Lease if LESSOR would
not have been responsible for such Impositions had LESSOR not entered into this
Lease. Where any Imposition: that LESSEE is obligated to pay may be paid
pursuant to law in installments, LESSEE may pay such Imposition in installments
prior to delinquency. LESSEE may, at its sole cost and expense, contest the
validity or amount of any Imposition for which it is responsible, in which event
the payment thereof may he deferred during the pendency of such contest, if
diligently prosecuted. Additionally, LESSEE may apply for, and thereby avail
itself of, any credits, discounts, exceptions or exemptions from Impositions that
may be legally available to LESSEE (i) by virtue of its status as a tax exempt non-
profit corporation; (i) by virtue of the services offered by LESSEE at the human
services campus; (iii} because the purpose for which it is organized affords
LESSEE such benefit; or (iv) if the same may be transferred to LESSEE by virtue
of its contractual relationship with a Governmental Authority. Nothing herein
contained, however, shall be construed to allow any Imposition to remain unpaid
for such length of time as would permit the Premises, the Campus or the Project
or any part thereof, to become the subject of a tax lien imposed by any
Governmental Authority, or to be sold or seized by any Governmental Authority
for the nonpayment of the same. Notwithstanding anything herein to the contrary,
LESSEE will take no action with any Governmental Authority with respect to any
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Imposition without first securing the written consent of LESSOR, and LESSOR
may, in LESSOR’s sole discretion and without notice to or the consent of
LESSEE, pay or otherwise satisfy any Imposition if in LESSOR’s reasonable
discretion, the continued failure to pay or otherwise satisfy such Imiposition is
likely to result in seizure or forfeiture of the Premises, the Campus or the Project
or the mmposition of a lien upon the Premises, the Campus or the Project and in
the event LESSOR takes such action, LESSEE shall immediately reimburse
LESSOR for all costs incurred by LESSOR in connection therewith. LESSEE
will indemnify, defend and hold LESSOR harmless from and against any and all
losses, costs and expenses, including reasonable attorneys’ fees, as the result of
the Imposttions,

b. Utilities and Services. LESSEE shall contract with service providers for
the provision of utilities and other services for the Premises, Campus, or Project
including, but not limited to electricity, air conditioning, power, telephone, water,
sewer, pas, fuel, light, heat, communication services, garbage collection services
or other sanitary services rendered to the Premises, Campus, or Project or used by
LESSEE in connection therewith. LESSEE shall be solely responsible for the
payment of zll costs of such utilities and other services and shall remit such
payments directly to the service providers. However, LESSEE may apply for,
and thereby avail itself of, any credits, discounts, exceptions or exemptions from
the payment of utilities that may be legally transferred to LESSEE by virtue of its
contractual relationship with 2 Governmental Authority.

ARTICLE S
CONDITION OF PREMISES AND CONSTRUCTION

Section 5.1  Acceptance of Premises. LESSEE accepts the Premises in its “AS IS —
WHERE IS” condition, with all faults, on the Effective Date of the Term hereof. LESSEE
agrees that LESSEE has had a full, adequate and fair opportunity to inspect the Premises and has
done so to its satisfaction. LESSOR has not made and LESSEE has relied on no representations
and warranties, whether exoress or implied or arising by operation of faw, as to the condition of
the Prentises, or its fitness for a particular purpose or suitability for LESSEE’s use. LESSEE
agrees that LESSOR 15 leasing to LESSEE all of LESSOR’s right, title anc interest to the
Premises without warranty of title. LESSEE shall make all necessary repairs, improvements, and
modifications to the Premises as ave required to construct a human services campus to inciude a
homeless transformational facility without any cost or expense 1o the LESSOR, unless jointly
agreed to by both parties, subject to the provisions and requirements hereinafter set forth.

Section 5.2 LESSEE's Entry Prior to Construction. Prior to the commencement of
construction, LESSEE may enter upon the Premises to: (i) inspect the Premises, (ii) prepare
development and building plans and specifications, (iii) obtain all necessary permits, (iv)
perform any and all engineering or other feasibility studies or tests (including, without limitation,
sotl studies or similar tests) which LESSEE deems necessary or desirable. 1LESSEE agrees to
indemnify, defend and hold [.FESSOR harmless from and ageinst any and all losses, costs,




expenses, claims, demands and causes of action of whatsoever nature arising out of or in
connection with such entry and the acts, omissions or negligence of LESSEE or any of its
officers, agents, employees or contractors, including, without limitation, ail mechanics’,
survevors’, engineers’ and materialmen’s liens or claims of liens. Further, LESSEE agrees to
provide LESSOR, within fifteen (15) Business Days after LESSEE’s receipt thereof, with copies
of all surveys and all title commitments, searches or abstracts obtained by LESSEE.

Section 5.3 Construction Plans, For the purposes of clarification, the review and
approval by LESSOR of construction plans or changes thereto set forth in Sections 5.3, 5.4 and
5.8 shall mean the LESSOR in its capacity es landlord and not the LESSOR 1in its capacity as a
governmental authority charged with enforcement of City Code provisions relating to building
and other industry standards for development and construction. Consequently, when and where
the LESSEE is obligated to submit plans for approval to “LESSOR,” LESSEE shall submit said
plans to the Director of the Department of Community Initiatives, or hus designee, acting on
behalf of the LESSOR as landlord. Separate and apart from the review and approval processes
set forth in this Article, LESSEE shall continue to comply with all procedures established for
obtaining the approval of design, construction or development plans by the LESSOR in its
capacity as a governmental authority charged with enforcement of City Code provisions relating
to building and other industry standards for development and construction. Prior to any
commencement of construction on the Premises by or for LESSEE, LESSEE shall cause to be
prepared by a qualified architect and/or engineer licensed to do business in the State of Texas,
and submit to LESSOR dctailed plans and specifications for the Campus (the “Campus Plans™),
which Campus Plang shall include, without limitation; plans, schematic drawings and site
elevations for the Campus, together with any demolition, destruction and/or site preparation for
the Campus, as well as provisions for landscaping, grading, drainage, signage, perking, and
construction safety plans that are necessary for the Campus. The Campus Plans shall show in
reasonable detail (i) all proposed buildings, structures, fixtures, signage, equipment and other
improvements to be constructed as part of the Campus, and (i1) all uses to be made of each lot or
area of the Premises. The Campus Plans will include without limitation, plans for residential
housing for men, women and families, transformational facilities, food service, outdoor sleeping,
medical facilities, dental facilities, administration and intake, storage, parking, animal care and a
security site. LESSEE shall also submit to LESSOR detailed plans and specifications for each
individual improvement or structure to be constructed or erected on a lot or in an area on the
Coampus (the “Structure Plans”), which shall include, without limuitation, schematic drawings
and site elevations, and all proposed fixtures, signage, and equipment for the particular
improvemment or structure in question. In lieu of Campus Plans and/or Structure Plans, LESSEE
may submit general conceptual site plans (“General Conceptual Site Plans™) to LESSOR
accompanied bv a request that they be considered mn lieu of the Campus Plans and/or the
Structure Plans. LESSOR may accept for consideration the General Conceptual Site Plans in
lieu of the Campus Plans and/or the Structure Plans by indicating receipt and acceptance as a
satisfactory substitute in writing.

Section 5.4  Plan Approval. If LESSOR, in its capacity as landlord, acting by and
through 1its Director of Community Initiatives Department, or his designee, disapproves of the
Campus Plans, the Structure Pians, or the General Conceptual Site Plans, as the case may be,
[LESSOR shall give LESSEE notice thereof of the plans in question within five (5) Business
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Days after receipt by the Director of the Community Initiatives Department, or his designee,
describing specifically all items which fail to meet LESSOR’s approval. LESSOR and LESSEE
shall work together to resolve all objections and, upon resolution, LESSEE shall have the
proposed plans modified as necessary for resubmission to LESSOR. If LESSOR fails to give
LESSEE notice of its disapproval within five (5) Business Days, the Proposed Campus Plans,
the Proposed Structure Plans, or the General Conceptual Site Plans, as the case may be, shall be
deemed approved by LESSOR. LESSEE shall continue to comply with all procedures
established for obtaining the approval of design, construction or development plans by the
LESSOR in its capacity as a governmental authority charged with enforcement of City Code
provisions relating to building and other industry standards for development and construction.
LESSOR’s failure to notify LESSEE in its capacity as a landlord of its disapproval shall not’
constitute a representation that the Campus Plans, the Structure Plans or the General Conceptual
Site Plans comply with any Legal Requirements, safety standards or industry standards, and
LLESSOR shall have no liability as a result of its approval or disapproval of the final plans in
question.

Section 5.5  Construction_of Campus. Commencing promptly upon the Effective
Date and continuing diligently thereafter until Build-out Completion Date (subject only to delays
occasioned by Force Majeure not due to LESSOR), LESSEE shall construct or cause to be
constructed the Campus on the Premises, in accordance with the Campus Plans, the Structure
Plans, or the General Conceptual Site Plans, as the case may be, and all Legal Requirements; and
provided that construction shall be made in a good and workmanlike manner and shall be at
LESSEE’s sule cost and expensc. The Parties agree that during the construction:

a. LESSEE shall procure, and LESSOR will, if requested by LESSEE,
cooperate with LESSEE in procuring, any and all approvals of Governmental
Authorities, and all zoning changes, building permits, certificates of occupancy
ancd other licenses and permits that may be required in connection with the
construction of the Campus. LESSEE shall pay any fees associated with such
licenses and permits. LESSEE shall furnish copies of all such licenses and
permits to LESSOR prior to the commencement of any work. Without limiting
the foregoing, LESSOR agrees that upon the request of LESSEE, LESSOR will
join in applications for licenses and permits where the signature of LESSOR is
required by applicable laws, regulations, or ordinances as the fee simple owner of
the Premises. '

b. LESSEE shall give written notice 1o LESSOR not less than five (5)
Business Days prior to the commencement of any construction, alteration or
repairs on the Premises in order that LESSOR may, but shall not be obligated to
post notices of non-responsibility, and LESSEE agrees that such notlccs may
remain posted until the acceptance of such work. ,

c. LESSOR shall not be required to remove any trees or landscaping,
- perform any site grading, or undertake any other site preparation. LESSOR
approves of the destruction of any existing improvements on the Premises by
LESSEE as part of the construction of the Campus and the Project, provided such
destruction is in accordance with the approved Campus Plans, Structure Plans, or
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General Conceptual Site Plans, as the case may be, and conducted in accordance
with all applicable laws.

d. LESSEE shall have no right, authority, or power to bind the Premises,
LESSOR or LESSOR’s interest under this Lease and in and to the Premises
(“LLESSOR’s Interest”) for any claim for labor or material or for any other
charge or expense incurred in the construction of the Campus and the Project or
any change, alteration, or addition thereto, or any replacement or substitution
therefore, nor to render LESSOR’s Interest subject to any lien or right of lien for
any labor or material or other charge or expense incurred in connection therewith
without specific written approval of LESSOR. Notice is hereby given that the
LESSOR shall not be liable for any labor or materials furnished, or to be
furnished, to LESSEE and that no mechanics’ liens or other liens for any such
labor or materials shall attach to or affect the reversionary or other estate or
interest of LESSOR in and to the Premises. If any involuntary liens for labor and
materials supplied or claimed to have been supplied to the Premises shall be filed
in connection with the work, LESSEE shall defend, indemnify and hold LESSOR
free and harmless from any costs or expenses or liability for labor or materials
supplied for such work and shall promptly pay or bond such liens to LESSOR’s
satisfaction or otherwise obtain the release or discharge thereof in recordable form
within thirty (30) days from receipt of notice of the filing thereof.

e. LESSEE will not pledge, hypothecate or otherwise encumber LESSEE’s
interest under this Lease and i and to the Premises (“LESSEE’s Interest”),
LESSOR’s Interest, the Premises or any part thereof with any restrictions or
conditions, nor shail LESSEE pledge as collateral or place a lien or mortgage on
the LESSOR’s Interest, LESSEE’s Interest, the Premises or any part thereof
without the prior writien consent of LESSOR which consent mayv be withheld in
LESSOR's sole and absolute discretion.

f. Except as specifically stated otherwise herein, LESSEE shall comply with
the provisions in Chapter 6 of the Code of the City of San Antonio, Texas
(Building Code). Moreover, LESSEE shall comply with applicable statutes,
ordinances, all zoning and land use requirements as required by any
(Governmental Authority applicable to the Premises and rules and regulations of
such authorities with proper jurisdiction. TLESSEE shall comply with all
requirements associatcd with the demolition, partial demolition, renovation and
modification of buildings on the Premises as facilities owned by a municipality.
LESSEE shall further comply with all requirements of the Americans with
Disabilities Act {Public Law 101-336 (Julv 26, 1990) and the Texas Architectural
Barriers Act (Article 9102, TEX. REV. Civ. 8T, (1951)) applicable to the Premises
and LESSEE’s operation thereon, as amended or modified from time to time.
LESSEE shall provide to LESSOR copies of all permits. certificates of occupancy
and other documents related to the Premises in connection with any construction
during the Build-out or thereafter. :



g. LESSEE agrees that buildings or other permanent improvements shall be
constructed only on parceis of land zoned “C3-NA” § General Commercial, Non
Alcoholic Sales with a Specific Use Permit for a Human Services Campus, and as
more specifically described in Exhibit “B,” which is attached hereto and
incorporated herein by reference for all purposes as if copied at length, unless
construction on other parcels of land within the boundaries of the Premises is
approved in writing by LESSOR in its sole discretion.

Section 5.6  Easements. LESSEE shall not, without LESSOR’s prior written consent,
grant any easements or other encumbrances on the Premises.

Section 3.7  Design Meetings. LESSEE shall notify LESSOR of the date and time of
scheduled design and development meetings associated with the Campus or the Project in
advance of said scheduled meetings and shall invite LESSOR to attend said meetings.

Section 5.8 Alterations and Additions to the Campus. LESSEE shall have the right,
from time to time, to make non-structural and interior structural additions, alterations and
changes to existing buildings on the Campus during and after construction of the Campus has
been completed, provided that such additions, alterations and changes do not deviate matenally
from the approved Campus Plans or General Conceptual Site Plans, as the case may be, or have a
materially detrimental effect on the operation of the Campus, and provided further that no
uncured Event of Default then exists hersunder. Whenever LESSEE shall make alterations to
external walls of, or expand, existing structures after construction of the Campus, or shall
construct new buildings or improverments upon unimproved real property, LESSEE shall obtain
LESSOR’s prior written consent and approval in accordance with the procedure set forth in
Sections 3.3 and 5.4.

Section 5.9 Removal and Ownership of Improvements. At the time of execution of
this Lease, LESSOR is the owner of improvements currently located on the Premises. The
parties agree that LESSOR shall convey to LESSEE certain improvements currently located on -
the Premises. A copy of the Severance and Bili of Sale is attached heretoas Exhibit “D” and
incorporated herein by reference for all purposes as if copied at length. The parties agree that the
conveyance of the improvements to LESSEE is in consideration of the mutual covenants and
provisions confained herein, and other good and valuable consideration, to include the
accomplishment of the public purpose of providing for the welfare, health, and safety of San
Antonio inhabitanis through the development, construction, management and operation of a
homeless campus by the LESSEE. The conveyance 1s for only the duration of this Lease, and
upon this Lease’s expiration or early termination, all buildings conveved to LESSEE by
LESSOR automatically revert to LESSOR. Until such time as the LESSOR shall execute the
Severance and Bill of Sale conveving the improvements listed in Exhibit “D,” the listed
improvements shall be included within the property leased to LESSEE. LESSOR approves of
the destruction of any existing improvements on the Premises not listed in Exhibit “D” by
LLESSEE as part of the construction of the Campus and the Project, provided such destruction is
in accordance with the Campus Plans, Structure Plans, or General Conceptual Site Plans
approved by LESSOR and conducted in accordance with all applicable laws, [LESSEE owns all
permanent (mprovements consiructed by LESSEE on the Premiscs for the duration of this Lease




only. At the expiration or earlier termination of this Lease, all such improvements autormatically
become the property of LESSOR. If necessary, LESSEE shall execute any and all documents to
effectuate transfer back to LESSOR. LESSEE shall have no right to alter or remove any
improvements, whether constructed by LESSEE or not, without the approval of LESSOR.
LESSOR may require LESSEE to remove or alter improvements made by LESSEE, in which
case, LESSEE must completely repair any resulting damage at LESSEE’s sole cost and expense.
All such approved removals and restoration shall be accomplished in a good and workmanlike
manner. LESSEE shall keep the Premises free of any mechanic’s lien or encumbrance due to
LESSEE’s removal of the alterations, additions, or improvements. Title to ail improvements that
have not been removed or are of such 2 nature as cannot be removed without material damage to
the Premises (including trade fixtures, furniture, equipment and other personal property) shall
vest in LESSOR, all without payment or compensation to LESSEE. Without liability
whatsoever for loss thereof or damage thereto, LESSOR may, at its option, remove all or any
part of said property in any manner that LESSOR shal! choose and store the same, or dispose of
said property which LESSOR, in its sole discretion, shall determine 1s of no value to LESSOR
upon fifteen (15) days after LESSEE has received written notice from LESSOR listing all such
personal property that LESSOR has designated for removal, storage or disposal. LESSEE shall
be liable to LESSOR for all costs and expenses incurred in such removal, storage or disposa! of
said property, The provisions hereof shall survive the termination or expiration of this Lease.

Section 5.10  Signs and Naming of Improvements. The parties agree that LESSEE
shall comply with all applicable federal and state laws and ordinances relating to the regulation
of signs. Compliance shall include, but in no way is limited by, size, shape, construction
materials, design, height, spacing, manner of construction, building permits and color of signs.
With regard to the naming of all buildings on the Premises, LESSEE shall comply with the
parameters and limitations set forth in Exhibit “E,” which is attached hereto and incorporated
herein by reference for all purposes as if copied at length. Compliance under Exhibit “E” as
contractually agreed upon under this Lease shall not subject LESSEE to Chapter 6, Article XVI
“Naming of City Facilities and Streets” of the City Code of San Antonio, Texas, With respect to
the use of signs and naming of improvements at the Campus, neither the LESSOR nor the
LESSEE shall take any action to adversely affect the tax-exempt status of the debt issued by
ecither the LESSOR, the LESSEE, or by one or more Governmenial Authorities to construct or
improve the Campus or to fund the LESSOR’s or the LESSEE’s obligations undec this Lease.
This section shall not be construed as to remove LESSEE from compliance with applicable
provisions of the City Code of San Antonio, Texas, unless specifically stated otherwise.

ARTICLE 6
USE, RESTRICTIONS AND ENTRY OF THE PREMISES
Section 6.1  LESSEE Use. Subject to the terms and provisions hereof, LESSEE shall
continuously throughout the Term of this Lease use and occupy the Premises for the purpose of
constructing, maintaining the Campus and operating the Project, @ hurnan services campus for

the homeless in which multiple structures and related grounds or portions thereof are used to
provide a multiide of services including, but not limited to the following: emergency [ood,
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medical or shelter services; animal care facilities; schools, including educational, business and
vocational; community health care clinics, inciuding those that provide mental health care;
alcohol or drug abuse services; information and referral services for dependent care, housing,
emergency services, transportation assistance, employment or education; multi-family housing;
consumer and credit counseling; or day care services for children and adults (the “Permitied
Uses™). No change of use of the Premises shall be permitted without LESSOR’s prior written

consent,

a LESSEE shall use the Premises and provide the services authorized under
its Permitted Uses in full accordance and compliance with the standards set by
any regulatory agencies having jurisdiction, in full accordance and compliance
with all applicable Legal Requirements and in full accordance and compliance
with any applicable accreditation, notification, licensing, permit, and certification
requirements pertaining to the services provided. LESSEE shall not use or allow
the Premises to be used for any other purpose. LESSEE shall not use or allow the
Premises to be used by any person, entity or organization for any illegal purpose,
nor violate anv Legal Requircments in its use thereof, nor in a manner which
would cause injury or damage to invitees, licensees, or to the Premises. LESSEE
shall promptly pay all fines, penalties, and damages that arise out of or be
imposed because of LESSEE’s failure to comply with any Legal Requirements.

D. LESSEE shall not use or occupy the Premises in a manner which would
make void or voidable any insurance then in force with respect thereto, or which
would make it impossible to obtain the insurance required to be furnished by
LESSEE hereunder, or which would in any way increase the rate of insurance or
cause the cancellation of any insurance policy on the Premises, or which would
constitute a public nuisance. LESSEE shall be permitted to use the Premises for
the Permitted Uses only.

C. The Public Information Act, Government Code Section 552.021, requires
the LESSOR to make public information available to the public. Under
Government Code Section 5352.002(a), public information means information that
1s coliccted, assembled or maintained under a law or ordinance or in connection
with the transaction of official business: 1) by a governmental body; or ii) for a
governmenial body and the govermmental body owuns the information or has a
right of access to it. Therefore, LESSEE agrees to cooperate with LESSOR to
satisty, to the extent required by law, any and all requests for information
eceived by LESSOR under the Texas Public Information Act or related laws
pertaining to this Lease. If LESSEE receives inquiries regarding documents
within its possession pursuant to this LEASE, LESSEE shall within three (3)
Business Days of receiving the requests forward such requests to LESSOR for
disposition. If the requested information 1s confidential pursuant o state or
Federal law, the LESSEE shall submit to LESSOR the list of specific statutory
authority mandating confidentiality no iater than three (3) Business Days of
LESSEE’s receipt of such request.

14



Section 6.2 Securing the Premises., LESSEE, at LESSEE’s own expense, shall at all
times provide security necessary, sufficient, and appropriate for the protection of the Premises
and of LESSEE’s improvements, fixtures, inventory and equipment located therein against theft,
burglary, graffiti and vandalism. In no event will LESSOR be responsible for the loss of or
damage to any of LESSEE’s fixtures, inventory, and equipment situated inside the Premises.

Section 6.3  Nondiscrimination. LESSEE covenants that i, or agents, employees or
anvone under its control, shall not discriminate against any individual or group on account of
race, color, sex, age, religion, national origin, handicap or familial status, in employment
practices or in the use of, or admission to, the Premises, or in the participation of programs or
services offered at the Campus, which said discrimination LESSEE acknowledges is prohibited.
LESSEE shall comply with all applicable laws relating to non-discrimination and equal
employment opportunity.

Section 64  Maintenance and Repairs. Commencing on the Effective Date and for
the remainder of the Term, and except as otherwise subsequently agreed in writing by the parties
hereto, LESSEE, at its sole cost and expense, shall take good care of and maintain the Premises,
shall make all repairs thereto (including, without limitation, entrances, repairs to the walls,
structural components, foundation, roof, mechanical, electrical and plumbing systems of the
buildings on the Campus), and shall maintamn and keep the Premises and the landscaping,
sidewalks, passageways and curbs around the Premises in a good, clean and safe operating
condition. To the extent that the Premises are shared with, or leased by, or subleased to, other
organizations or lessees, LESSEE shall cooperate with other organizations or lessees to keep the
sidewalks, curbs, entrances, passageways, parking lots and areas adjoining the Premises in a
clean and orderly condition, free from garbage, snow, ice, rubbish and obstructions. LESSEE
shall, out of LESSEE’s operating budget, establish (i) a maintenance fund to provide for future
repairs of the Campus, and (i) a preservation fund to be used for capital replacements and
improvements (but not for routine maintenance and repair). During the Operating Term and any
Renewal Terms, LESSOR shall have no obligation or responsibility for maintenance and repairs
to the Premises. :

Section 6.5  LESSOR Use. LESSEE agrees that LESSOR and its agents, employees,
architects, engineers, and contractors may enter the Premises to continue external and internal
remediation to include soil remediation and asbestos abatement upon the Premises after the
Effective Date of this Lease, provided that such entrance or use does not unreasonably interfere
with LESSEE's use and quiet enjoyment.  Additionally, LESSEE agrees that LESSOR and its
agents, employees, architects, engineers, and contractors may enter the Premises, but without any
obligation to do so, at such other times during the Term of the Lease as LESSOR deems
necessary to make such repairs, additions, alterations, and improvements as LESSOR is required
or 15 entitled to make to the Premises or to the improvements [ocated and constructed thereon, or
to inspect the Premises to determine whether or not LESSEE is complying with the terms of this
Lease or to examine the Premises in connection with any improvements and related activities in
the development of the Campus, or for any other reason, provided that such entrance or use does
not unreasonably interfere with LESSEE’s use and quiet enjoyment. In the event of an
emergency, or if othcrwise necessary to prevent injury to persons or damage to property, such
entry to the Premises may be made by fovce without any liability whatscover on the part of
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LESSOR for any resulting damage.

Section 6.6.  Street Closure and Replatting. Without violating LESSEE’s rights,
LESSOR agrees to use its best efforts to close, vacate, and abandon streets within or about the
Premises in accordance with LESSEE’s and the Campus’ needs. In addition, LESSOR agrees to
use its best efforts to replat areas within the Premises or the entire Premises, in accordance with
LESSEE’s and the Campus’ needs or as LESSOR determines is required by law. LESSEE shall
bear all costs and expenses associated with replatting.

ARTICLE 7
TAXES
Section 7.1 Taxes. It is acknowledged that the Premises shall not be subject to any

ad valorem real property taxes levied or imposed by the City of San Antonio.
ARTICLE 8
SUBLETTING AND ASSIGNMENT

Section 8.1  Assignments or Subleases. LESSEE shall not voluntarily or
involuntarily sell, assign, or otherwise transfer all or any portion of its interests under this Lease
or otherwise with respect to the Premises or the improvements comprising the Project and the
leasehold estate hereby created without the prior written consent of LESSOR. Any LESSOR-
approved assignment shall not nullifv this provision, and all later assignments shall be made
likewise only after the prior writien consent of LESSOR 1s obtained in each instance.

Notwithstanding anything else provided elsewhere herein, LESSEE shall have the right,
with (1) notice to LESSOR, to sublease or license any portion of the Premises to any third party non-
profit entity, including, without limitation, ary governmental authority, agency, department, or other
mstrumentality, or any service provider exempt from federal ncome taxation or charitable
organization, to operate certain services provided at the Campus; and (i) prior notice to, and
approval by, LESSOR, to sublease or license, any portion of the Premises to any third party for-
profit entity 10 operate certain services provided at the Campus.

Notwithstanding the foregoing, LESSEE agrees to submit for review, comment and
anproval by LESSOR its proposed sublease 1o the American Gl Forum. LESSEE shall not enter
into a sublease with American Gl Forum unless and until LESSOR consents, approving it as to
form. LESSOR shall have the right to prohibit the execution of a sublease or license by LESSEE if
the same shall be in violation of the bond covenants associated with LESSOR's acquusition of the
Premises. Any sublease shall expressiy be made subject to the provisions of, and subordinate to,
this I.ease. LESSEE shall attach to each sublease a copy of this Lease so as to advise each
sublessee of the provisions to which the sublease is subordinate. Regardiess of any subletting or
licensing, LESSEE shall be primarily liable for the performance of its obligations under this
Lease. In the event of any sublease, LESSOR shall have the right to notify such sublessee of any
default by LESSEE under this Lease and permit such sublessce to cure such default within the same



cure periods provided to LESSEE. LESSEE covenants and agrees to provide LESSOR with an
executed counterpart of any sublease or assignment permitted hereunder within ten (10) days
following execution thereof.

ARTICLE 9

INSURANCE

Section 9.1  Insurance by LESSEE. LESSEE shall obtain and continuously maintain
i full force and effect during the Term, commencing on the Build-out commencement date,
policies of insurance covering the Campus and providing that the LESSOR is an additional
insured and loss payee for the amount of its interest as defined in this Lease against (1) loss or
damage by fire; (ii) loss or damage from such other risks or hazards now or hereafter embraced
by an “All Risks” property insurance policy including, but not limited to, windstorm, hail,
expiosion, vandalism, riot and civil commotion, damage from vehicles, smoke damage, water
damage and debris removal; (iii) loss for flood if the Campus is in a designated flood or flood
insurance area; and (iv) loss or damage from such other risks or hazards of a similar or dissimilar
nature which are now or may hereafter be customarily insured against with respect to structures
similar in construction, design, general location, use and occupancy to the Campus. At all times,
such insurance coverage shall be in an amount equal to Replacement Cost coverage of the
Campus. “Replacement Cost” shall be interpreted to mean the cost of replacing the
improvements without deduction for depreciation or wear and tear, and it shall include a
reasonable sum for architectural, engine@ring, legal, administrative and supervisory fees
connected with the restoration or replacement of the Campus in the event of damage thereto or
destruction thereof.

Section 9.2 Other Insurance Coverage Bv LESSEE. Commencing on the Build-out
commencement date and continuing for the remainder of the Term, LESSEE shal! obtain and
continuously maintain in full force and effect the following insurance coverage (all of the
following along with insurance on the Campus referred to collectively herein as “LESSEE’s
Insurance”): ‘

a. Commercial general liability broad form insurance against any loss,
liability or damage on, about or relating to the Premises, or any portion thereof,
with limits of not less than One Million and No/100 Dollars ($1,000,000.00}
combined single imit, per occurrence, coverage on an occurrence basis and Two
Million and No/100 Dollars ($2,000,000.00) general aggregate or its equivalent in
umbrella or excess liability coverage, and providing for reasonable loss retentions
or deductibles. Such insurance shall be obtained with contractual hability
endorsement concerning LESSEE’s obligations under this Lease, insuring
LESSEE against any and all liability for injury to or death of 2 person or persons
and for damage to property occasioned by or arising out of any construction work
done in the Premises by LESSEE, its agents, contractors or employees, licensees
and invitees, or arising out of LESSEE’s use or occupancy of the Premises or
occasioned by or arising out of the activities of LESSEE, its agents, contractors,
licensees, guests, inviteey, visitors, or employees, on or chont the Premises or
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other portions of the Premises or Property. Any such insurance obtained and
maintained by LESSEE shall provide that the LESSOR is an addrtional insured by
endorsemnent therein.

b. Workers” Compensation and Employer’s Liability Insurance providing for
statutory benefits and limits for Emplover’s Liability of not less than One Million
and No/100 Dollars (§1,000,000.00) per claim.

c. Commercial Auto Liability Insurance providing for a Combined Single
Limit for Bodily Injury and Property Damage of $1,000,000.00 per occurrence for
(i) Owned/leased vehicles, (i) Non-owned vehicles, (iii) Hired Vehicles.

d. “Builders risk” insurance in commercially reasonable amounts during
construction of the Campus. LESSEE shall require LESSEE’s contractors,
suppliers or agents to provide and maintain this insurance.

e. Boiler and pressure vessel insurance (including, but not limited to,
pressure pipes, steam pipes and condensation return pipes), provided the Campus
structures contain a boiler or other pressure vessel or pressure pipes. LESSOR
shall be provided for as an additional insured and loss payee as its interest may
appear in such policy or policies of insurance.

f. Property insurance coverage upon LESSEE’s real and business personal
property (structure and contents) and upon all personal property, including any
and all furniture, equipment, supplies, and inventory owned, leased, held or
possessed by LESSEE or the personal property of others kept, stored or
maintained on the Premises against loss or damage by theft, fire, windstorm or
other casualties or causes for such amount reasonably acceptable to LESSOR,
including annual business income expense and listing the LESSOR as additional
msured.

g. Pollution Tegal Liability, with a minimum limit of liability of
$5,000,000.00.

h. Each policy required under this Article 9 shall contain a waiver of
subrogation clause as to LIESSOR and shall contain a provision through
endorsement or otherwise that (1} LESSOR shall be provided written notice of &
cancellation, and (i) an cndorsement to the effect that the insurance as to the
interest of LESSOR shall not be invalidated by any act or neglect of LESSOR or

LESSEE.

Section 9.3 Contractor and_subcentractor insurance, LESSEE will cause its
contractors and subcontractors to carry sufficient workers’ compensation, general liability and
personal and property damage insurance and shall obtain the LESSOR’™s approval of such
insurance prior to the start of the proposed work. All contractors and subcontractors shall also be
required to comply with the insurance requirements of Section 9.2 (a) - (d) and Surety Bond
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Requirements as set forth in Exhibit “C,” which is attached hereto and incorporated herein by
reference for all purposes as if copied at length. LESSEE shall provide LESSOR with
documents evidencing compliance with this section.

Section 9.4  Insurer. All insurance policies procurcd and maintained by LESSEE
contractors and/or subcontractors pursuant to this Section 9.4 shall: (i) be carried with companies
authorized and admitted o do business in the State of Texas and with an A.M Best’s rating of no
less than A- (VII) (i1) be non-cancelable except after thirty (30) days written notice to LESSOR
and any designees of LESSOR and (iii) name LESSOR in the comprehensive general liability
insurance policy as an additional insured and insure LESSOR’s contingent liability under this
Lease. Such policies or duly executed certificates of insurance with respect thereto shall be
delivered to LESSOR prior to the date that LESSEE takes possession of the Premises, and
renewals thereof as required shall be delivered to LESSOR at thirty (30) days prior to the
expiration of each respective policy term. Moreover, the policy shall provide that no act or
omission by LESSEE shall invalidate such policies as they apply to LESSOR. In the interim,
LESSEE agrees to pay any reasonable additional insurance costs incurred by LESSOR as a result
of the use of the Premises by LESSEE under this Lease.

Section 9.5  The LESSOR shall be entitled, upon request and without expense, to
receive copies of the policies, declaration page and all endorsements thereto as they apply to the
limits required by the LESSOR, and may require the deletion, revision, or modification of
particuiar policy terms, conditions, limitations or exclusions {except where policy provisions are
established by law or regulation binding upon either of the parties hereto or the underwriter of
any such policies). LESSEE shal! be required to comply with any such requests and shall submit
a copy of the replacement certificate of insurance to LESSOR within ten (10) days of the
requested change. LESSEE shall pay any costs incurred resulting from said changes.

Section 9.6 All insurance policies procured and maintained by LESSEE, contractors
and/or subcontractors pursuant to Section 9.4 shall name the LESSOR, its officers, officials,
employees, volunteers, and elected representatives as additional insureds by endorsement, as
respects operations and activities of, or on behalf of, the named insured performed under contract
with the LESSEE, with the exception of the workers® compensation and professional linbility
policies.

Section 9.7  All wnsurance policies procured and maintained by LESSEE, contractors
and/or subcontractors pursuant to Section 9.4 shall 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 or: the policy.

Section 9.8 Within five (5) calendar days of a suspension, cancellation or non-renewal
of coverage, LESSEE shall provide a replacement Certificate of Insurance and applicable
endorsements to LESSOR. LESSOR shall have the option to suspend LLESSEE’s performance
should there be a lapse in coverage at any time during this Lease. Failure to provide and to
maintain the required insurance shall constitute a material breach of this Lowre.
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secuon .7 INowung oeren containec shail be construed as limiting m any way the
extent to which LESSEE may be held responsible for payments of damages to persons or
property resulting from LESSEE’s or its contractors’ performance of the work covered under this
Lease.

Section 9.10 It is agreed that LESSEFE’s insurance shall be deemed primary and non-
contributory with respect to any insurance or self insurance carried by the LESSOR for liability
arising out of operations under this Lease.

Section 9.11 Itis understood and agreed that the insurance required is in addition to and
separate from any other obligation contained in this Lease.
ARTICLE 10

PROPERTY LOSS

Section 10.1 Notice of Damage. LESSEE shall immediately notify LESSOR of any
destruction or damage to the Premises in an amount, in each case, in excess of $100,000.00.

Section 10.2 LESSEE’s Obligzation to Restore.

a. Total or Partial Destruction. Should any structure or building or other
improvemerts be wholly or partially destroyed or damaged by fire, wind or any
other casualty covered by the insurance to be provided by LESSEE pursuant to
Article 9 of this Lease, the partics shall discuss the facilities and services that are
necessary, beneficial or in the best interests of the goals, purpose, or mission of -
the human services campus af the time of destruction, taking into account changes
in service needs of the community since the time of initial construction. LESSEE
shall have the opportunity to present to LESSOR a design or plan for
reconstruction that satisfies service needs at the time of destruction. However, if
the parties mutually determine that repair or replacement is necessary, beneficial
or in the best interests of the goals, purpose, or mission of the human services
campus, then LESSEE shall promptly repatr, replace, restore, and reconstruct the
destroved or damaged structares or buildings or such other improvements as the
parties agree, with at least as good workmanship and guality as the improvements
being repaired or replaced; provided however, any such reconstruction shall be
subject to design approval by LESSOR. LESSEE shall complete any such
reconstruction within the period of time agreed upon by the parties as being
reasonable given the nature and extent of the destruction. In the event that
LESSEE should fail to complete such repairs and rebuilding within the period of
time agreed upon by the parties, LESSOR may, at its option, terminate this Lease
by delivering written notice of termination within thirty (30) days to LESSEE,
whereupon all rights and obligations hereunder (other than those which survive
the tenuination of this Lease) shall cease snd terminate. The Rent payable
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hereunder, except to the extent covered by insurance, shall in no event abate by
reason of damage or destruction.

b. Use of Insurance Funds for Restoration. In the event of destruction or
damage to the improvements by casualty where LESSEE is obligated to repaur,
replace, restore and reconstruct any structure, building or other improvements, all
of the proceeds of LESSEE’s Insurance may be used by LESSEE in connection
with such restoration and LESSOR shall not make any claim on such proceeds.

Section 10.3  Personal Propertv Lisbilitv. Except as expressly provided in this Lease,
LESSOR shall have no liability to LLESSEE with respect to any loss sustained by LESSEE to
LESSEE’s personal property, fixtures or inventory located within the Premises.

ARTICLE 11

CONDEMNATION

Section 11.1 Notice of Taking, LESSEE shall immediately notify LESSOR and
LESSOR shall immediately notify LESSEE (whichever receives notice of or becomes aware of
such activity), of the commencement of any eminent domain, condemnation, or other similar
proceedings with regard to the Premises.

Section 11.2  Tetal Taking. Upon the Taking of the entire Premises by a Governmental
Authority other than LESSOR, this Lease shall terminate as of the date the condemning authority
is entitled to possession and no further Annual Rent shall be due. In no event shall LESSEE
have any right or claim to any part of any award made to or received by LESSOR for such
taking, or against LESSOR for the value of any unexpired Term of this Lease; provided,
however, LESSEE may separately claim and receive from the condemning authority, if legally
payable, compensation for LESSEE’s renovations, improvements and removal and relocation
costs. The LESSOR reserves, and LESSEE grants to the LESSOR, all other rights which

LESSEE may have for damages or injury to the Premises for any taking or eminent domain.

Section 11.3  Partial Taking. T/pon the Taking of a portion of the Premises, (including
without limitation any buillding, structures, and the equipment, machinery, and fixtures
comprising a part thercol) by a Governmnental Authority other than LESSOR, this Lease shall
nevertheless continue in effect as 1o the remainder of the Premises unless, in LESSEE’s and
LESSGOR s reasonable judgment, so much of the Premises shall be subject to the Taking as to
make it economically unsound to use the remainder for the uses and purposes contemplated
hereby, whereupon this Lease shall terminate (as of the date the condemning authority is entitled.
to possession) in the same manner as if the whole of the Premises had thus been subject to the
‘Taking, and the condemnation proceeds shall be distributed as-provided in Section 11.2. In the
event of a partial Taking where this Lease is not terminated, then to the extent of the
condemnation proceeds made available to LESSEE for restoration, LESSEE shall proceed
promptly to restore the remaining portion of the Premises to an integral unit, and the Rent
payable during the remainder of the Term after the condemning authority is entitled to
possessioa shall not be reduced.




Section 11.4 Temporaryv Taking. Upon a Taking of all or any portion of the Premises

for temporary use or occupancy by a Governmental Authority other than LESSOR, the Term

. shall not be reduced or affected and LESSEE shall continue to pay the Rent in full. Except to the

extent LESSEE is prevented from so doing pursuant to the terms of the order of the condemning

authority, LESSEE shall continue t¢ perform and observe all of the other covenants, agreements,

terms, and provisions of this Lease. LESSEE shall be entitled to receive the entire amount of
any award provided for any temporary Taking.

ARTICLE 12
RELEASE OF LIABILITY AND INDEMNIFICATION
- Section 12.1 Risk of Use, Except as otherwise provided herein, LESSEE shall use and
occupy the Premises at its own risk. Except as otherwise provided herein, LESSOR shall have no

responsibility or liability for any loss or damage to fixtures or any other personal property of
LESSEE or LESSEE's employees, agents, contractors, visitors, licensees, invitees or guests.

Section 12.2 INTENTIONALLY LEFT BLANK

Section 12.3 Indemnification.

LESSEE covenants and agrees to FULLY INDEMNIFY and HOLD HARMIESS, the
LESSOR and the elected officials, emplovees, officers, directors, volunteers and representatives
of the LESSOR, individually or collectively, from and against any and all costs, claims, liens,
damages, losses, expenses, fees, fines, penalties, proceedings, actions, demands, causes of action,
lLiability and suits of any kind and nature (collectively, “Claims”), including but not limited to,
personal or bodily injury, death and property damage, made upon the LIESSOR directly or
indirectly arising out of, resulting from or related to LESSEE's activities under this LEASE,
including any acts or omissions of LESSEE, any agent, officer, director, representative,
employee, consultant or sublessee of LESSEE, and their respective officers, agents, employees,
directors and representatives while in the exercise of performance of the rights or duties under
this LEASE to the extent such Claims are caused by LESSEE’s negligence, gross negligence, or
intentional, willful or ¢riminal misconduct.

The indemnity provided for in the praceding paragraph shall not apply to any liability
resulting from the negligence of LESSOR, its officers or employees, in instances where such
negligence causes personal injury, death, or property damage.

IN THE EVENT LESSEE AND LESSOR ARE FOUND JOINTLY LIABLE BY A
COURT OF COMPETENT JURISDICTION, LIABILITY SHALL BE APPORTIONED
COMPARATIVELY IN ACCORDANCE WITH THE LAWS OF THE STATE OF TEXAS,
WITHOUT, HOWEVER, WAIVING ANY GOVERNMENTAL IMMUNITY AVAILABLE
TO THE LESSOR UNDER TEXAS LAW AND WITHOUT WAIVING ANY DEFENSES OF
THE PARTIES UNDER TEXAS LAW. The provisions of this INDEMNIFICATION are solely
for the benefit of the parties hereto and not intended to create or grant any rights, contractual ot
otherwise, to any other person or entity. LESSEE shall proniptly advise the TLESSOR in writing,



of any claim or demand against the LESSOR or LESSEE known to LESSEE related to or arising
out of LESSEE's activities under this LLASE.

Section 12.4  Environmental Indemnification. LESSEE  hereby agrees to
INDEMNIFY and HOLD LESSOR HARMLESS from any and all losses, costs, expenses,
claims, demands and causes of action of whatsoever nature, including all reasonable fees for
attorneys, experts, envirorunental consultants and engineers, plus court costs and costs of
remediation, relating to or in any way arising out of:

(i) LESSEE’s breach or violation of any of the Environmenta! Regulations by LESSEE or
any of its agents, employees, representatives, invitees or contractors,

(i1) any noncompliance under the Environmental Regulations of the Premises that first
exists or is directly attributable to LESSEE from an event arising after the Effective Date, but

rior to the expiration of the Term and that is not aftributable to or caused by LESSOR, or

(ii1) any property damage or personal injury alleged to be caused by environmental
conditions of the Premises first existing after the Effective Date, but prior to the expiration of the
Term attributable to activities by LESSEE and that is not attributable to or caused by LLESSOR.

The provisions of this Section 12.4 are solely for the benefit of the LESSOR and are not intended
to create or grant any rights, contractual or otherwise, to any other Person. The provisions of this
Section 12.4 shall not apply to any environmental damage or violation of Environmental
Regulations occurring prior to the Effective Date, unless caused by LESSEE. The LESSOR
hereby agrees that it retains any obligations and liabilities related to any breach or violation of
any of the Environmental Regulations occurring prior to the Effective Date, unless caused by
LESSEE. In addition, the LESSOR hereby agrees that it will retain any obligations and
liabilities related to any breach or violation of anv of the Environmental Regulations causec by
LESSOR’s negligence, or intentional, willful or criminal misconduct, or such conduct of any of
its agents, employees, representatives, invitees or contractors on the Premises.

As used herein, the term “Environmental Regulations” shall mean the Comprehensive
Environmental Response, Compensation and Liability Act of 1980, as amended by the
Superfund Amendments and Reauthorization Act of 1986, 42 U.S.C. §3601 et seq., the Resource
Conservation and Recovery Act of 1976, as amended by the Solid and Hazardous Waste
Amendments of 1984, 42 U.S.C. §6901 ot seq., the Federal Water Polluticn Control Act, as
amended by the Clean Water Actof 1977, 33 U.S.C. §1251 et sey., the Toxic Substances Control
Act of 1976, 15 U.S.C. §2601 et seq., the Emergency Planning and Community Right-to-Kuow
Act of 1986, 42 U.S.C. §11001 et seq., the Clean Air Act of 1966, as amended, 42 1J.5.C. §7401
et seq., the Federal Insecticide, Fungicide and Rodenticide Act (7 U.S.C. § 136 et seq., the
National Environmental Policy Act of 1975, 42 U.S.C. §4321, the Rivers and Harbors Act of
1899, 33 U.S.C. §401 et seq., the Occupational Safety and Health Act of 1970, 29 U.S.C. §651,
et seq., the Safe Drinking Water Act of 1974, as amended, 42 U.S.C. §300(f) et scqg., the Texas
Solid Waste Disposal Act, TEx. REv. Civ. STAT. ANN. art. 4477-7, the Texas Water Code
Chapters 26 and 27, and the Texas Clean Air Act, Tex, Rev. Crv. STAT. ANN. art 4477-5, and all
rules, regulations and puidance documents promulgated or published thereunder, and any state,
regional, county or local statute, law, rule, regulation or ordinance rclating to public health,
safety or the environment, including, without limiwmation, relating to releases, discharges,
emissions or disposals to air, water, land or groundwater, to the withdrawal or use of
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groundwater, to the use, handling or disposal of polychlorinated biphenyls (PCB’s), ashestos or
urea formaldehyde, to the treatment, storage, disposal or management of hazardous substances
(including, without limitation, petroleum, its derivatives, by-products or other hydrocarbons), 10
exposure to toxic, hazardous, or other controlled, prohibited or regulated substances, to the
transportation, storage, disposal, management or release of gaseous or liquid substances, and any
regulation, order, injunction, judgment, declaration, notice or demand issued thereunder.

ARTICLE 13
EXPIRATION OF TERM

Section 13.1 LESSEE, at the expiration or termination of this Lease as herein provided,
shall peaceably yield up the Premises, and other fixtures and all additions, improvements and
alterations made thereupon in the same condition and repair as the same were in at the
commencement of the Term hereof, or may have been put in thereafter pursuant to this Lease,
reasonable wear and use excepted.

Section 13.2 Upon the expiration or earlier termination of this Lease, Articles 12, 19 and
20, and all provisions which by their pature are intended to survive termination of this Lease,
shall continue in effect.

ARTICLE 14
HOLDING OVER; PEACEFUL ENJOYMENT

Section 14.1 In no event shall there be any renewal of this Lease by operation of law,
and if LESSEE remains in possession of the Premises after expiration of the term or the earlier
termination of this Lease, or any renewals, extensions or modifications thereof, with LESSOR’s
acquisscence and without the execution of a new lease or any express agreement of the parties,
LESSEE shall be deemed to be occupying the Premises as a tenant-at-will at a rate of $10,000.00
per month and otherwise subject to all the covenants and provisions of this Lease insofar as the
same are applicable to a month-to-month tenancy. If LESSEE faiis to surrender the Premises to
LESSOR upon the expiration of the Term or upon the earlier termination of this Lease, in
addition to any other labilities to LESSOR accruing there from, LESSEE shall defend,
indemnify and hold LESSOR harmless from any loss, cost, damage, expense or liability
(including, without limitation, court costs and attorneys’ fees) resulting from such failure,
including, withour Hmitation, any claims made by any succeeding tenant founded on such failure,

LESSEE shall, and may peacefully have, hoid and enjoy the Premises, provided that
LESSEE pays the Rent and other sums herein recited 1o be paid by LESSEE and performs all of
LESSEE’s covenants and agreements herein contained. Except for such rights as LESSOR may
have under this Lease, LESSOR agrees not to interfere with LESSEE’s possession of the

remises so long as LESSEE is not in default under the Lease.

ARTICLE 15
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ESTOPPEL CERTIFICATES AND COMPLIANCE WITH COVENANTS

Section 15.1  Estoppel Certificates. At any time and from time to time, LESSEE and
LESSOR, on or before the date specified in a request therefore made by the other party, which
date shall not be earlier than ten (10) days from the making of such request, shall execute,
acknowledge and deliver 10 the requesting party and to such assignee, mortgagee or other party
as may be designated by the requesting party a certificate {in a form to be reasonably required by
the requesting party) setting forth the commencement date, expiration date and the current
arnount of the Rent, if any, payable hereunder, and stating whether or not: (i) this Lease is in full
force and effect; (ii) this Lease has becn amended in any way; (ili) there are any existing events
of default on the part of any party hereunder to the knowledge of such party and specifying the
nawre of such events of default, if any; and (iv) the date through which Rent, if any, have been
paid. Any such assignee, mortgagee or other party may rely upon the certificate delivered by a
party hereunder.

Section 15.2 Federal Covenants, LESSEE understands that LESSOR owns property
utilized by the LESSOR as a homeless shelter located at 307 Dwyer Avenue, and more
commonly referred to as the Dwyer Center (the “Shelter”), which Shelter was acquired by the
LESSOR by Quitclaim Deed from the Department of Health and Human Services as federal
surplus property. LESSEE further understands that LESSOR 1s negotiating the release of the
restrictive covenants, or, alternatively the modification of LESSOR’s obligations under said
Quitclaim Deed and that the negotiations may incorporate, but are not limited to, agreements
relating to the Premises leased to LESSEE pursuant to this Lease or relating to improvements
constructed by LESSEE, notwithstanding ownership thereof, including agreements regarding
restrictive uses, restrictive transfers and attachment of liens to property. LESSEE agrees that the
mission, and the needs of the beneficiaries, of the human services campus are of paramount
importance. Consequently, LESSEE shail, upon demand, at any time or times, execute,
acknowledge and deliver to LESSOR, without expense to LESSOR, any and all instruments that
may be reasonably requested by the federal government or agency pursuant to said negotiations
for release or satisfactory modification of the restrictive covenants set forth in the Quitclaim
Deed, and if LESSEE shall fail at any time to execute, acknowledge, and deliver any such
instrument, LESSOR, in addition to any other remedies available to it in consequence thereof,
wmay execuie, acknowledge and deliver the same as the attoracy in fact of LESSEE and in
LESSEE's name, place and stead, and LESSEEL hereby irevocably makes, constitutes and
appoints LESSOR, 1fs successors and assigns, such attorney in fact for that purposc.

ARTICLE 16
DEFAULT AND TERMINATION OF LEASE

Section 16.1 LESSEE Default. Each of the following shali be deemed an “Event of
Default” by LESSEE hereunder and a material breach of this Lease:

a. LESSEE shall fail to pay any installment of Annual Rent and such failure
shall continue for a period of thirty (30) days after written notice from LESSOR
L non-payment.



b. LESSEE shall fail to pay, or is delinquent, in the ordinarv course of
pusiness, i1 the payment of taxes or in the payment of costs of performance of this
Lease, or of Additional Rent when due, and the failure continues for a period of
thirty (30) davs after LESSEE shall have been given written notice specifying the
same by LESSOR; provided, however, that so long any such amount shall be
disputed in good faith by appropriate procedures, and the non-payment of such
amount does not result in the imposition by a Governmental Authority of a lien
against the Land or any threat of seizure of the Premises or forfeiture of title
thereto, then LESSEE shall not be in default of its obligation hereunder unti! final
resolution of such dispute.

c. LESSEE shall fail to keep, perform, or observe any of the covenants,
agreements, termus or provisions contained in this Lease that are to be kept or
performed by LESSEE other than with respect to payment of Rent, and LESSEE
shall fail to commence and take such steps as are necessary to remedy the same as
soon as reasonably possible, and in any cvent within thirty (30) days after
LLESSEE shall have been giver a written notice by LESSOR specifying the same,
or having so commenced, shall thereafter fail to proceed diligently and with
continuity to remedy the same; unless such occurrence is of a nature that remedy
is possible but will take longer than thurty (30) days, in which event LESSEE will
not be in default so long as it promptly commences and diligently pursues such
cure to completion within ninety (90) days following the original notice from
LESSOR.

d. LESSEE shall sell, assign or sublet its interest in this Lease in violation of
Section 8.1 zhove.

€. LESSEE shall abandon or vacate the Premises for thirty (30) days, unless
such abandonment or vacation is due to casualty or condemnation,

£ If LESSEE shall cease using the Premises for the Permitted Uses for a
period of sixty (60) days or more, then LESSOR may terminate this Lease upon
thirty (30) days’ written notice to LESSEE unless LESSLE, within such thirty
(30) day period, resimes such use and operation of the Premises,

2. LESSEE, either voluntanly or involuntarily, shall take advantage of any
debt or relief proceedings under any present or future Iaw, whereby the Rent or
any part thereof is, or is proposed to be, reduced or payment thereof deferred;

h. LESSEE shall be adjudicated bankrupt;

i A permanent receiver is appointed for LESSEE’s pfoperty and such
receiver is not removed within sixty (60) days after written notice from LESSOR
to LESSEE to obtain such removal;

i LESSEE makes an assignment for benefit of creditors, which is not



satisfied or dissolved within thirty (30) days after written notice from LLESSOR to
LESSEE (o obtain satisfaction thereof; or

k. Substantially all of LESSEF's effects are levied upon or attached process,
which is not satisfied or dissolved within thirty (30) days after written notice from
LESSOR to LESSEE to obtain satisfaction thereof.

Section 16.2 LESSOR Remedies. Upon the occurrence of an Event of Default and
after the time for cure, if any, has run, LESSOR may, in addition to and without prejudicing any
remedies available to LESSOR at law or in equity, exercise any one of more of the following
rights and remedies:

a. Terminate the Lease, in which event LESSEE shall immediately surrender
the Premises 1o LESSOR, and if LESSEE fails to do so, LESSOR may, without
prejudice to any other remedy which LESSOR may have, enter upon and take
possession of Premiscs and expel or remove LESSEE and any other Person who
may be occupying Premises or any part thereof by, through, or under LESSEE, by
force, if necessary, without being liable for prosecution or any claim or damages
therefore. In the event of such termination, LESSEE’s liability hereunder as to
Rent still due and owing for periods prior to such surrendering of the Premises
shall not be waived. Upon surrender of the Premises by LESSEE, all rights and
obligations hersunder (other than these which survive the termination of this
Lease) shall cease and terminate. Though LESSOR has the right to require
LESSEE’s sublessees to wvacate immediately and witnout legal process on
termination of this Lease, LESSOR also reserves the right, on & case-by-case
basis, to require sublessees to remain and perform under their subleases.

b. LLESSOR may, in addition tc any other remedies at law or in equity or
elsewhere in this Lease provided, enter upon the Premises and correct the failure
or violation at reasonable expenses, which expenses shall be paid to LESSOR by
LESSEE on demand. LESSEE agrees that in the event of any failure or violation
covered by this Section 16.2, all rights of LESSOR may be cxercised by Persons
acting on behalf of LESSOR, under authority granted by LESSOR, with full right
of reimbursement as provided hereunder. LESSEE agrees that neither LESSOR
nor any such Person acting on LESSOR’s behalf shall be liable for any damage
resulting to LESSELE by the exercise of the rights granted under this Section 16.2.

Section 16.3 LESSOR’s Right of Entry. LESSOR shall have the right but not the
obligation, prior or subsequent to an Event of Default without in any way limiting LESSOR’s
other rights and remedies under this Lease, to enter onto the Premises to make inspections or to
take such other actions as it deems reasonably necessary or advisable to clean up, remove,

- tesolve or minimize the impact of, or otherwise deal with, any event or condition a: the Premises.
If such entry has been made necessary by the failure of LESSEE te perform its obligations under
this Lease, all reasonable costs and expenses paid or incurred by LESSOR in the exercise of any
such rights shall be payable by LESSEE within thirty (30) days after demand, which obligation
shiall survive the expiration of the Term or earlicy inrmination of this Leas:,
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Section 16.4 Remedies Cumulative. Pursuit of any of the foregoing remedies shall
not preclude pursuit of any of the other remedies herein provided or any other remedies provided
by law or equity, nor shall pursuit of any remedy herein provided constitute a forfeiture or
waiver of any Rent due to LESSOR hereunder or any damages accruing to LESSOR by reason of
the violation of any of the covenants and provisions herein contained.

ARTICLE 17
REPRESENTATIONS AND WARRANTIES

Section 17.1 LESSOR _ Representations. LESSOR makes the following
representations with respect to the Premises as of the Effective Date:

a. LESSOR owns good and indefeasible fee simple title 10 the Premises
subject to the Permitted Exceptions.

Section 17.2 LESSEE as Non-Profit. LESSEE represents that as of the Effective
Date, LESSEE is a validly formed 501(c)(3) foundation, and LESSEE agrees that it shall
continue to maintain its 501(c)(3) status for the duration of the Term.

Section 17.3 Funding. The LESSOR and LESSEE to this Lease recognize that funding
for each party’s participation in the construction, deveiopment, operation, and management of
the Campus and the Project may be derived all or in part from the issuance of tax-exempt
obligations by one or more Governmental Authorities. Neither the LESSOR nor the LESSEE
shall take any action to adversely affect the tax-cxempt status of the debt issued by either the
LESSOR, the LESSEE, or by one or more Governmental Authorities to construct or improve the
Campus or to fund the LESSOR’s or the LESSEE’s obligations under this Lease.

ARTICLE 18
CONFLICT OF INTEREST

Section 18.1  LESSEE Covenanis. LESSEE covenants that ncither it nor any member
of its governing body or of its staff presently has any interest, direct or indirect, which would
conflict in any manner or degree with the performance of services required to be performed
under this Lease. 1.ESSEE further covenants that in the performance of this Lease, no Persons
having such interest shall be employed or appointed as a member of its governing body or of its
staff. LESSEE further covenants that no member of its governing body or of its staff shall
possess any interest in, or use their position for, a purpose that is or gives the appearance of
being motivated by desire for private gain for themselves or others, particularly those with which
they have family, business, or other ties.

Section 18.2 Prohibited Financial Interest. LESSEE acknowledges that it iz informed
that the Charter of the City of San Antonio (for purposes of this paragraph, the “City”) and the
City’s Fthics Code piohibit a City officer or employee, as those terms are defined in the [thics
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Code, from having a financial interest in any contract with the City or any City agency such as
City-owned utilities. An officer or employee has a “prohibited financial interest” in a contract
with the City or in the sale to the City of land, materials, supplies or services, if any of the
following individual(s) or entitics is party to the contract or sale: a City efficer or employee; his
parent, child or spouse; a business entity in which the officer or employee or his parent, child or
spouse owns ten (10) percent or more of the voting stock or shares of the business entity, or ten
(10) percent or more of the fair market value of the business entity; a business entity in which
any individual or entity above listed is a subcontractor on a City contract, a partner or a parent or
subsidiary business entity.

Section 18.3 LESSEE Certification. LESSEE warrants and certifies, and this Lease i3
made in reliance thereon, that it, its officers, employees and agents are neither officers nor
employees of LESSOR. LESSEE further warrants and certifies that it has tendered to LESSOR a
Discretionary Contracts Disclosure Statement in compliance with the LESSOR’s Ethics Code.

ARTICLE 19
HAZARDOUS SUBSTANCES

Section 19.1 LESSEE hereby covenants that LESSEE shall not cause or permit any
“Hazardous Substances”™ (as hereinafter defined) to be placed, heid, or disposed of in, on or at the
Premises or any part thereof, excluding normal cleaning and office products, which shall be used
in compliance with all applicable laws, and LESSEE shall not use the Premises or improvements
nor any part thereof as a dump site or storage site (whether permanent or temporary) for any
Hazardous Substances during the Term of this Lease, or prior to the effective date of the Lease.
Nothing contained herein is intended io be nor shall be comstrued to be any covenant,
responsibility or obligation of LESSEE with respect to any pre-Effective Date environmental
condition or underground storage tank ({JST) Svstem, unless caused by LESSEE.

Section 19.2 LESSEE shall defend, indemnify LESSOR and hold LESSOR harmless
from and against any and all claims, losses paid, incurred or suffered by, or asserted against,
LESSOR by any Person or entity or governmental agency for, with respect to, or as a result of]
the presence on or under, or the escape, seepage, leakage, spillage, discharge, emission,
discharging or release from, the Premuses of any Ilazardous Substances or regulated wastes
placed, held, or disposed of hy LESSEE or any Person claiming by, through or under LESSEE
i, on or at the Premises or any part thereof (including, without hmitation, any losses asserted or
arising under the Comprehensive Environmental Response, Compensation and Liability Act, any
so-cailed federal or state “Superfund” or “Superlien” law, statute, ordinance, code, rule, or
regulation, regulating, relating to or imposing liability, including strict liability, concerning any
Hazardous Substance), provided, however, that the foregoing indemnitv is limited to matters
arising solely from LESSEE’s violation of the covenant contained in Section 19.1 above and
does not include any pre-Effective Date environmental condition or UST System, unless caused
bv LESSEE.

Section 19.3 The LESSOR hereby agrees that it retains any obligations and liabilities
reluted to any ebligations or losses for, with respect to, or as a result of, x> presence on or under,
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or the escape, seepage, leakage, spillage, discharge, emission, discharging or release from, the
Premises of any Hazardous Substances or regulated wastes placed, held, or disposed of in, on or
at the Premises prior to the Effective Date, unless caused by LESSEE. In addition, the LESSOR
hereby agrees that it will retain any obligations and liabilities related to any such discharge of
Hazardous Substances or regulated wastes occurring after the Effective Date caused by
LESSOR’s negligence, or intentional, willful or criminal misconduct, or such conduct of any of
its agents, employees, representatives, invitees or contractors on the Premises.

Section 19.4  For purposes of this Lease, “Hazardous Substances” shall mean and
include those elements or compounds which are contained in the list of Hazardous Substances
adopted by the United States Environmental Protection Agency (the “EPA™), regulated wastes
under authority of the Texas Commission on Environmental Quality (“TCEQ™), and the list of
toxic pollutants designated by United States Congress or the EPA, any and all oil and petroleum,
oil and petroleum products, and oil and petroleum constituents, or other wastes which are defined
as hazardous, toxic, pollutant, infectious or radioactive by any other federal, state or local statute,
law, ordinance, code, rule, or regulation, regulating, relating to, or imposing liability or standards
of conduct concerning, any hazardous, toxic, regulated or dangerous waste, substance or
material, as now or at any time hereafter in effect.

Section 19.5 If LESSOR or LESSEE receives notice of the presence of a Hazardous
Substance on the Premises in amounts which require cleanup or which could result in any claim
against LESSOR or LESSEE, then, LESSEE shall undertake the responsibility to address the
presence of the Hazardous Substance on the Premises and any related claim.

1If LESSOR alone receives notice of the presence of a Hazardous Substance on the
Premises, LESSOR shall provide a copy of such notice to LESSEE.

If after a reasonable time after LESSEE’s receipt of such notice LESSEE {fails to aet,
LESSOR shall have the right, but not the obligation, and without limitation of LESSOR’s rights
under this Lease, to enter onte the Premises or to take such other actions as it deems necessary or
advisable to cleanup, remove, resolve or minimize the impact of, or otherwise deal with, any
Havardous Substance following receipt of any notice from any Person or entity (including
without limitation the EPA or TCEQ) asserting the existence of any Hazardous Substance in, on,
or at (he Premises or any part thereof which, if true, could result in an order, suit or other action
against LESSEE and/or LESSOR. All reasonable costs and expenses incurred by LESSOR in
the exercise of any such rights, which costs and expenses are finally judicially determined to
have resulted from LLESSEE’s violation of the covenant contained in Section 19.1 above, not
including any pre-Effective Date environmental condition or UST System, unless caused by
LESSEE, shall be deemed Additional Rent under this Lease and shall be payable to LESSOR
upon demand.

Section 19.6  This Article 19 shall survive the termination or expiration of this Lease.
ARTICLE 20

MISCELLANEOQOUS PROVISIONS
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Section 20.1  Construction. Unless the context of this Lease clearly requires otherwise,
() proncuns, wherever used hieiein, and of woatever geuwer, snall inciude nawural persons and
corporations and associations of every kind and character; (b) the singular shall include the plural
wherever and as often as may be appropriate; (c) the term “includes” or “including” shall mean
“including without limitation”; and (d) the words “hereof” or “herein” refer to this entire Lease
and not merely the Section or Article number in which such words appear. Article and Section
headings in this Lease are for convenience of reference and shall not affect the construction or
interpretation of this Lease. Any reference to a particular Article or Section shall be construed as

eferring to the Indicated article or section of this Lease.

Section 20.2 Captions. The captions used in this Lease are for convenience only and
do not in any way limit or amplify the Terms and provisions hereof.

Section 20.3 Time of the Essence. Time is of the essence with respect to each
provision, term and covenant of this Lease.

Section 20.4 Sale_of Propertv. LESSOR specifically reserves the right to sell the
Premises, or a part thereof, subject to this Lease, or to assign or transfer this Lease with respect
to the entire leasehold estate, or a part thereof, to the new owner or to any other party, subject to
this Lease. In the event of a transfer or assignment, LESSEE agrees to look solely to LESSOR’s
successor in interest for obligations to be performed by LESSOR under this Tease with respect to
the transferred leasehold estate. LESSEE shall promptly execute all documentation reasonably
required to effect the sale of the Premises.

Section 20.5 Relation of Parties. Nothing contained herein shall be deemed or
construed by the parties, or by any third party, as creating the relationship of principal and agent,
parners, joint venturers or any other similar such relationship between the parties. It 1s expressly
understood and agreed that LESSEE i1s and shall be deemed tc be an independent contractor and
operator responsible to all parties for its respective acts or omissions and that LESSOR shall in
no way be responsible therefore.

Section 20.6 Rights Cumulative, All rights, powers, and privileges conferred herein
upon the parties hereto shall be cumulative but not restrictive of those given by law.

Section 20.7 No Waiver of Rights, No fzilure or delay by LESSOR to exercise any
right or power given it or to insist upon strict compliance by LESSEE with any obligation
imposed on it, and no custom or practice of either party hereto at variance with any term hereof
shall constitute a waiver or a modification of the terms hereof by LESSOR or any right it has
herein to dermand strict compliance with the terms hereof by LESSEE. No payment by LESSEE
or acceptance by LESSOR of a lesser amount than shall be due from LESSEE to LESSOR shall
be deemed to be anything but payment on account, and the acceptance by LESSOR of such
lesser amount, whether by check with an endorsement or statement thereon or by an
accompanying letter or otherwise stating that said lesser amount is payment in full shall not be
deemed an accord and satisfaction, and LESSOR may accept such payment without prejudice to
LESSOR’s rights to recover the balance due or pursue any of LESSOR’s other remedies
hereunder. For the purpose of any suit brought by LESSOR in connection with the T.case, the




failure to include any sum or sums maintained shall not be a bar to the maintenance of any suit or
action for the recovery of said sum or sums so omitted.

Section 20.8  Attorney’s Fees. If any Rent or other debt owing by LESSEE to
LESSOR hereunder is collected by or through an attorney at law, LESSEE agrees to pay
reasonable attorney’s fees incurred in connection with such collection.

Section 20.9  Successors and Assigns. The provisions of this Lease shall inure to the
benefit of and be binding upon LESSOR and LESSEE, and such respective successors, heirs,
legal representatives and assigns, as are permitted under this Lease. Whenever a reference is
made herein to a party, such reference shall include the party’s successors and assigns.

Section 20.10 Representations, LESSEE acknowiedges that neither LESSOR nor
LESSOR’s agents, employees or contractors have made any representations or promises with
respect to the Premises or this Lease except as expressly set forth herein and that LESSEE shall
have no claim, right or cause of action based on or attributable to any representation or promises
with respect to the Premises or this Lease except as expressly set forth herein.

Section 20.11 Governing Law. This Lease has been made and is performable in Bexar
County, Texas, and shall be construed and enforced in accordance with the laws of the State of
Texas. The Parties expressly acknowledge the applicability of the laws of the State of Texas,
including but not limited to Article 11, Section 5 of the Texas Constitution, to this Lease.

Section 20.12 Severability. This Lease iz intended to be performed in accordance with
and only to the extent permitted by applicable law. If any clause or provision of this Lease or the
application thereof to any Person or circumstance s or becomes illegal, invalid or unenforceable
because of present or future laws, ruie or regulation of any govemmental body, or becomes
unenforceable for any reason, the intention of the parties hereto 1s that the remaining parts of this
Lease and the application of such provision to other Persons or circumstances shall not be
thereby affected, but rather shall be enforced to the greatest extent permitted by law.

Section 20.13 Enfire Agreement. This Lease (including all attachments and exhibits
hereto) contains the sole and entire agreement of LESSOR and LESSEE and no prior or
contemporaneous cral or written representation or agreement between the parties and affecting
the Premises shall be deemed to exist or to bind the parties hereto.  No representative, agent or
employee of LESSOR has or shall have any authority to walve any provision of this Lease unless
such walver is expressly made in writing and signed by an authorized representative of LESSOR.

Section 20.14 Amendments. This Lease may only be amended in a wrtten document
expressly described as an amendment to this Lease, dated subsequent to the Effective Date and
duly executed by the parties.

Section 20.15 Counterparts, This Lease may be executed in any number of
counterparts, which together shall constitute but one and the same instrument, and counterparts
of the signature pages hereto separately executed by each of the parties may be collated and
attached to one counterpart hereof to collectively constitute one fully executed instriment.
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Section 20.16 Authorized Sienatory. The Person or Persons executing this Lease on
behalf of LESSEE does hereby covenant and warrant that LESSEE is an existing non-profit
corporatior, that LESSEE has and is qualified to do business in Texas, that the non-profit
corporation has full right and authority to enter into this Lease, that each of the persons executing
this Lease on behalf of the non-profit corporation are authorized to do so, and that such
execution is fully binding on the non-profit corporation.

Section 20.17  Exhibits and Attachments. All exhibits, attachments, riders and addenda
referred to in this Lease are incorporated herein and made a part hereof for all intents and
purposes.

Section 20.18  Lessor’s Municipal Powers. LESSOR 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 LESSEE. 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 LESSOR as a municipality
is a breach of LESSOR’s duties as LESSOR or entitles LESSEE to any relief under this Lease.
Likewise, no breach of contract or other duty by the municipal utility providers is a breach of
LESSOR’s duties as LESSOR or entitles LESSEE to any relief under this Lease. LESSEE has
no more rights under this Lease than it would if the LESSOR were a private entity.

ARTICLE 21
NOTICES

Section 21.1 Notices. All notices, consents, approvals or demands of any kind required
or permitted by the terms of this Lease to be given shall be in writing and sent in the United
States mail, by registered or certified mail, return receipt requested, postage prepaid, or by hand
delivery, addressed as follows:

To LESSOR: City of San Antonio
Director, Department of Community Initiatives
Plaza de Armas, Suite 210
San Antonio, Texas 78205

With a copy to: City Clerk of San Antonio
P.O. Box 839966
San Antonio, Texas 78283-3966

City of San Antonio

Director, Department of Asset Management
P O, Box 839966

San Antonio, Texas 78283

[ 98]



To LESSEE: Haven for Hope of Bexar County, Inc.
2330 M Loop 1604 West

San Antonio, Texas 78248
Attention: Executive Director

or to such other address or addresses as the parties have agreed to in writing. Notice shall be
deemed to have been duly served when it is hand-delivered or if maiied, two (2) days after it is

so mailed.

Section 21.2 Notices During Emergencies. In the event of an emergency, natural
disaster, terrorist attack, or declaration of war, affecting the operation of the human services
campus, the following representatives of LESSEE and LESSOR shall be immediately notified by
the other party using the most expeditious means of communicating such information:

To LESSOR: City of San Antonio
Director, Department of Community Initiatives
Plaza de Armas, Suite 210
San Antonio, Texas 78205

To LESSEE: Haven for Hope of Bexar County, Inc.
2330 N. Loop 1604 West
San Antonio, Texas 78248
Attention: Executive Director



Section21.3  Change of Address. FEach party shall apprise the other party
immediately of any change in address, telephone number, or personnel or representatives with
responsibilities under this Lease.

IN WITNESS WHEREOQF, the parties hereto have executed this Lease by their duly
authorized officers the day and year first hersinabove written,

LESSEE: LESSOR:

HAVEN FOR HOPE OF BEXAR CITY OF SAN ANTONIO, TEXAS
COUNTY, A TEXAS NON-PROFIT
CORPORATION

ROBERT G. MARBUT, JR. SHERYL SCULLEY
Executive Director City Manager

ATTEST: ATTEST:

Byv: \/'(:4‘-1/‘7’5‘ JW

50,\ City Aimr;qey




EXNHIBIT 4

DESCRITTION OF THE PREAMISES
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CYNHIBIT B

PARCELS OF LAND ZONED C3-Na &
GENERAL COMMERCIAL NON AL COHQLIC SALES WITH A SPECTFIC TISE
PERMIT FOR A HUMAN SERVICLS CAMPUS
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BONDING REQUIREMENTS

Lease Agreement between the Citv of San Antonic and
the Haven for Hope of Bexar County. & Texas nor-profis Lorp(a"‘z'mn

FORMANCE BOND ANL PAVMERT BONDS

C LSS&EE shali rec;ui’rc s o zmi‘: SUDCo m” clors providing
services or materials relaied 1o the construction on the Premises fo futnis ' Surety
Bondrs deseribed M owe winel shall be 1n accordance with th& DIOVISIOn 2253
Tenas Government Cod

cal Performance Bond, For every con mrach e cest of 106,000 & good and

sufficient bond i an amount equal to 7 00% of the tota! contact sum, cuaranieeing
A

the full and faithful execution of the worl: anc performance of the conwact in
accordance wiil plans, gppmnaat“om and zll other contract documents, including
any extensions the ea;’ for the protection of the LESSEE and LESSOR. This bond
shall alsc D:m’mf for the repair anc manisnance :>f' ell defects aue to faulty
. . )

matenals ane worlaman: L}l‘ tnat & 31‘2) 01 ONC i) Vedr Iroin the

date of final completion and acceptanze of t.»i:; im“)“’w vaments by the LESSEE oy
lesser or longer periods es mey de otherwise G i
Ay Aonc. Foroevem 2onatt o
suflicient bond in an armowt equal 10 100% o:' e
the full and prompt payment of all claimant supplying labor or materials in the

~

prosecution of the worlt vrovided for in the contract, and for the use and protectic

Q

1

of each clammant.

.2 No surety will be accepted hy the LESSEE who isnow n ¢ e et
on any bonds or who 13 ' tigati mst the ‘:mOT”*, No surety agreement

shall be cxeﬂum(l with less t : corpoTats 1y that 1s 'mt wrized and admitied to do
' the State of Texnas, ic vy the Stat 23AS 10 Issue surety bonds, 1

nost cusrent United States Depariment of the Treasury Lisi of Acceptable
?xu:‘e’;ieg and Is otherwiss aooemable to the LESSOR. Ee chk bong shall be executed by th
notices mav be delivered and or

contractor and the surety, to whom any requisite statutory

. ~

whoin service of process may be had i matiers arising oui of the suretyshin. Each bond

shall name LESSOR 25 an addibonal Obligee.
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BRIt SN B

Notice of Confidentiality Rights: If You Are a Natural Person, You
May Remove or Strike Any or All the Following Information from
Any Insirement That Transfers an Interest-in Real Property Before
it Is Filed for Record in the Public Records: Your Social Security
Number or Your Driver's License Number.

SEVERANCE AND BrL oF SALE

Authorizing Ordinance:

Seller:  City of San Antor 110

PO, Bon 839966, San Ant exas 7828 “'”‘966
y - . PO Bon 829900, San onic, Texas
Seller’s Mailing Address (b e it Tt T R
: inciudi . {&ttention: Director, Comrnunity Initiatives Department)
including countyy: \ i
¢ = ¥ (Bexar Coumty)

Buyer: Heven for Hops of Bexar County

Buyver’s Mailing Address 2330 North Loop 1604 West, Sax Antonio, Texas 75248
(ineluding county):  (Bexar County)

Consideration: Eaising money o7 587vigss 1o hc
~ neighborhood resia i

andd providing t‘\

oitne Lesse and

a*r Buwer aud inmroving the Bulidings w malke them

;L"Jltoni[‘v
TETms
1-Selier

ceornplish [115 ; ublic purpose ofp ovidig for the
welfare, health, and safety of San Antonio inhabitants
through the development, construction, management, and

operation of & lnman services campus by the Buyer

'lhe structures described on xhibits A through D, whi“}z
are fngorporated inte this instrument for all pw*)mm ai if
fully set forth, :

Buildings

Tease: Lease Agrcement between the City of San Antonio, a
Texas municipal comozauo;.. s Lessor, and Haven {or
Hope of Bexar County, & Texas nonprofit corporation, as
Lessze, for & human services campus o include 2
nomeless Lrar‘q;ormaticna" facility also knowrn as the
“Haver. for Hops", ocated in the City of San Antonio,
Bexar County, Texas anc authorized by the Authorizing

Ordinance




Seiler owne the Buildings and (he rea) estate of winch they are ¢ part (“Property

Seller 1s }easiug the R.o,v:m ¢ Buyer by means of the Lease so they puysr mey
provide services (o the homeiess and residents in the nzighborhood stwrounding the
pr oposw UINAn SETVICES CAmpUS.

Buver may raise money from private and pubhe donations to furfiusr the services 1t

wiil juzs oVia nd some of those donations may be usad 1o make 1’T]D“C\ nenis 1o the

Hutidings.
Tha: Buyer owns the Buildmgs 1o be improved wouid enlinnce Buver's fund-raising
ability for capital improvements and campus opzrations.

Acis of Severance and Sale
Now Therefore, the parnies agree aud act as follows:

1. Severance.

ubéaci ic the t2rms of thie Insirument, Saller Dﬁlﬁb’}" severs the Bulldings from: the

T imterde fhet ae o esepls oL fhe
assivintends nal, as & resut o the

A

ea. estete on which thsy ars situared. )
VErance, the BUaings becorme PErsonal property as ooposed 1w

4

(f'

Conveyance,
Selier hereby sells and conveys the Buildings, as personal property, to Buyer for so
1 effect. When the Lease expires or otherwise ferminates,
! - without action or

a

long as the Lﬂase is
ownership of the Buildings automatically reverts to Se
formality by Seller, Buyer, or any other wemor Buyer may not remove or claim-
compensation for improvements made to the Buildings, and all such improvements

pass with the Bulidings to Seller.

r_/)

3. Reversion to Realty.

In addition, when the Lease expires or otherwise
al estate on which they are situated likewise terminate

lermminates, the severance of the

Buildings from the rs
Thersupon, the Bulldings agam auwtomaticallv become fixtures and real proper “y;
50 ] effect

without action o fomm ity by Seller, Buver, or any other person, 1o the samse
they never been severed., At temmunation of the

as would have ? 1 the case had een
Lease, all improvements to the Buildings that would be ”Oﬂ\ﬁd eved fixtures under




ordinary principles of lawe are considered fixures for 82 07 thiz transaction

3 111“1}"”1 VeS,

the pumc

~4 o ‘eand aetaic o PN - Tarys
anc va& me nr’"; of the real sstats {0 the same exten: 45 the Buils

4. Liens.

wiile Buver owne the Buildings, it ma

L‘ainmfz througl: Buver can acguire more zights than Buver hes s the Buildings.
; lier rignts and rights ansing

v subiect them (o lens, Huf 1o lienholder

53

Withou! limitn 'g the penerality of that statemeni, all hen 1oh
from hen rights are e::;!,jz'zguishe when the Buildings rever! to Seiles itf’e lienholoer

jorecloses anc takes titie 1o 2 te titie, or the title of lbose clalning through

v
the lenholder, reverts to Se‘lez' Jug ae mw s wonld at termiation of the Lease.

5. Disclaimer,

The conveyance made by this instrument is as-is, where-is, without
warranty, either express or implied. Without limiting the generality
of the above disclaimer, Seller disclaims all other warranties of uﬁe.
condition, or character, including the warranty of merchantability
and the warranty of fitness for any intended purpose.

o & 3 ity T memen

. Coupled with Tease,

. - - g ey e ,m..;,\ﬁ..m".. wnra b Ahm xws g e s, P e

SITHImED. 18 vOld ul‘vbb v‘\)u!.iuﬁu\)xau;uuoﬁ with it mneoution anc dsbivary
the ”?”‘LLIO: or OL'-‘D“‘
UBT,‘QV

jlezatieg

ver

T .
Selier and Suver likewise execuie and deliver the iezse,

§9 o2y

IRT
10 Ceess, Seller may X 32:{2 o’ term

Witout joinger of Buver. 3
Wy B8 prood tnat the Dease is termineted, that Seller 1g revested with title

Ol iz

withow ingu
‘Ed ings, and that the Buildings are part of the real estate to which they are

to the B
attached.

7. Indemmnity,

7.01. Buyer covenants and agrees to fully indemnify anc? hold harmless, the Scller
and the el "tw fleials 5, e nov*‘"% officers, dircotors,  voluntesrs  and

dually or cohoc”vehx from and affainst an\f am:"

‘Xj
(r
[T
=0
=
aa
o

osses, expenses, fees, fines pcna}tac ,
tion, liability and suifs o
to

=
0
9]
re
o
by
jung
(@l

71 including but not limited ¢
upon the Seller directly or 111011?63\-' arismg out oi
f11s conveyance or Buyer's usc and occupancy of the

td

ude acts or owussions of Duyer, any zgen:, officer,

Y Papes



director, representative, empioves, consnltant or sublessze of Buyer, and then

respective offlcers, agents, empiovecs, mrectors and representatives while i the

exercise of performance of the righte or dulles under this instrumeni o the exwent
such Claime are caused by Bwn ¢ neglizence, gross negigence, o indenuional,

willful or crimmal miscondue

7.02. The mdenmity provaded Tor i the preceamg paragraph doss not apply

RGN
r s . Fee . . 1 .
Ci ooelier, ifs Olcers Or emnioyecs,

to any laoiiity yesulting from the negligence
when the neghgﬁw causes personal mury, death, o

O

T property damage

R

7.03. If botlk Buver and Seller are found jomiy hebic by & court of
competent jurisdiction, liability ha’:i be apportioned coraparatively, 1 accordance

with the laws of te Staie of Texas, Bu Qtnnﬂj Wwaives any governmental Inmunity
availgble to the Seller unaer Texas law. Likewise, nothing waives any defenses of

feation arz solely for the

ey

fhe parties undey te;:as: faw. The provis: ons ol this indemmi
bensiit of the parties herste and not intended te create or grant any u; iis, contraciual

B uyer shall promptly advise the S er i
Seller or Buyer known to Bover related

3

i

1
i

¢

:

o otherwise, to any other person or entin
writing of any clanm or cemand against
to or arising oui of Buyer's activiies under this mstrument,

\‘?
t
(18}

&, Risk of Loss.

qr“ T oao:

S v g

In which érc\, Wers

tie ﬁuiidipg? to Seljer uhstential cond‘ 1011 ac that

rsceved, cmna"\ Wwear anc 1ear 3}10801,6{;.

I

Bu\m"ﬁ mss al el tmes n aimm- Property | : 3
moar amount equal to the Bulidings’ replacement cost. Al

m.l"lg\
be authorized and admitt d do business n the State of Texas and rated /~\ or better

by AM. Best Company.

8.03, Seller may «f any time during ncrmal business hours ask to sce
evidence of Buyer's insurance required above, IF Buyer (A) fails to cooperate

[e39ies

providing evidence of such jnsurance or (B) does not have such insurince in 1*1 ce

and fails to procure 1t within 10 business days of Secller’s uotice to Buyer, this
idings beco autorpatica ‘5’

ormelity by Se H - Buver, or

conveyance to Buyer reverts to Seller and the Bu
become fixtures and real property, without action or
any other person, to the same effect 2s would have beer the cese had they neve:

been

severad.
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8. Accepiance of Obhﬂauom

Buyer’s acceptance of the interest conveyed by this instrument is likewise Buyer’s
agreement to assume the obligations contained in i

&

in Witness Whereof, the parties have caused their representatives to set their hends:
City of San Antonig, ' Haven for Hope of Bexar County, a

Texas nonprofit corporation

a Texas mynicipal corporation

;S
By /"f/ %/M

rinted 4 - , PR

’N’ame‘,j%?@?s Aﬁ Name:_/ ‘~'¢>Zz e (O / 4 J‘?‘f’?&{f/\/;(
— 7

Title %f % %Wn?&fflﬁezﬁf: i e

A S
Date: §// .;*/59? Date: R

Adtest:

Ohiz) Yy T

Citv Clerk -

s“t ///;
Q{}pljé}‘r@ Afz f; O/T«/m m

!
ity Auomg




State of Texas
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Nbtar v Public, State of Texas

My Commission expires: } L{ [ Oﬁ

me this date by
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METES aND 30UNDS DESCRIPTON

February 21, 2008

BEINGa (.117 aore tract of land situated 1r the Ciry of San Antonic, Bexar Couniy,
Texas and being & Dor:ioz of Comal St con veyved by City Drdmance Ne. 13,612,
16 0,117 acre trac! being more particularly described as

December 14, 1950, sa1d 0,117 ax
follows:

GINNING & g point 1n the wegierly Faght-ol-Weay (R.OW . line of fhﬁ Union
cific Railroad for the northeast corner of the herein described tract, said point
being South 27°28°4€6” East, 20.74 feet along the wesweriy FLOW. fine o fsalc Union
Pac mc Latlroad from the miersection of tikusm‘l FOW, Dne 0\"211 Linion
ac

BB
Py

Pacific Railroad and the east R.OW. line of Comal St
THENCE, South 27°28°46” East, 76.05 fest atong the westerly R.OW, Iine of said

Union Pacific Reilroad to & point;

THENCE, 53,52 feet along the westerly F.O. W' iing of said Union Pacific Ratiroad

ENE VA SO

by & circular curve 1o the rignt having the following parameiers:

Radius
Choré Bearing
Chord Distance

ac found 2 £ $e o ISR S t Gy
el {ob ne imersecnor of ne westerly RLOUW, Eng ol seid Union

Todiia

Pawuc ham‘oaa and the 1101":1 R.OW. line of Perez St for the southeast corner o
the herein described tract;

THENCE, North 84°06°56” West, 81,80 feet along the north L.O W, line of said
Perez Stoto s 27 won rod found at the ulm ction of the north .0 W, line of said

Perez St. and the easterly R.O.W. hine of said Con ml stotor the southwest corner of

the heremn described tract;
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THENCE, South (1934754 West, 30.08 feet along the eastariy face of

said building to & comer of saic building;

THE’J\'CB, South 03°14°12” Wes:, 30.04 feet along the easierly face of

Ua

¢ the southeast corner of said building;

V2
3
=
[
=
o
i
o
=
fY‘TJ
et
s

HEN e south race ¢f said

THENCE, Nortl: £4718°24™ West, £2.55 feet along the
building 10 an mside corner of saw” uilding:
THENCE, South (5°41°36” West, 26,54 feet along the east face of said

~ + sy

building to a comer of said building:

3

THENCE, North 8§4°18°24” West 336& feet along the south face of said
. :
4

uliding to ar inside comer o

izt glong the east face of said

o

1 BT - - i . 23
DULIAINE 10 & corner ol 8210

T T T - o o ,3»(\5 59 YT T oy e
THENCE, I\‘wl RACS f ‘wﬁi L,n 6 feet along the sowl iz

R S . ;_
S5el1C Dulidilg 16 1

THENCE, North 84°18°24” West, 32,60 feet alomr the south face of said
building to a corner of said building;




o
; u./

THENCE, No
said buildi g the PO

Stephern G Cools
Registered Professional Land Surveyor
T - 31

No. 2295
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METES AND BOUNDS DESCRIFPTON
Februars 21, 2008
BEING & 0.967 acre wract of land oud of Newe City Biosk 219, 1 the Ciy of San

Amtonic, Bexar County, Texas anc & porbion of New City Block, 48, 10 the Ciry of

San Antonio, Texas m:;mm; & portion of Lot 3, Block 48 \fi t Verde Project
7 w.au' 109 Subdrvisiorn, Unit-Il recorded it ‘folum' ”7% Page 190, Deed and
Piat Records, Bexar Counry, Texas, said 0.967 acre tract being more perocuiarly

gaseribed as 13Low¢>.

HEOINNING at @ building comer for the sau‘weas: corner of the leremn }Ds::'ibed

‘“1

tract, said buliding corner being North 06°07
the mtersection of the westerly Raghi-of-Wav (1
north RO W, linz of Perez SL;

THENCE, North £2°1 848" Wes:, 2:’5.?’(# g"ee? along the southerty face of said

building to the southwest corner of said buii gy

e

THENCE, North 279437467 West, 72,50 feet along the westerly Tace of 3aid building
o the most westerly buliding corner;
ine wesierly facs of saic building

TEENCE, North 0773237167 BEass, 41,57 fe2 gl

Coe Ddliﬂll}g corner

i

[ T R SRURL I SN .
worts fuse of saic bulidu L G

2o nside Corney,

"“P”NCE Nortn 07°40°24” East, 54.61 fect along the westerly face of sald building
to an inside corner,

~ - P

TENCE, Notth 82711721 West, 13.84 feet atong the south face of seid building to

TITENCE, Noril
!

wuilding comer;

0
k4 I

therly corner of sal

'

THENCE, Norin 07°44°56™ East, 55.39 fee! o the most nor
Dul]d‘.l’lg,

THENCE, South 82°12°217 Hast, 157 41 fee: elong the north face o7 5210 buildmg to

é bm}mng corner;




N

4 Teol along e sasterly face of said amdéng

s
@
“
g
N
e
e
—
o
&

THENCE. Souih (07%44° 58>
to @ corner ol sai buiiing:

soutl: face of said building to

I

THENCE, North 82913736 West, 27.25 feer along tl

1 nside corner;

ne the easierly face of sad building

;\,
o
g

THENCE, South (7°44° 067 West, 74,97 fea
to an-inside corne;

zel aiong the northerly face of said buliding

oL

T e O oraa T gL
THENCE, Soufn 82157237 East, 8534 1

Cn ljuuumL corner;
THENCE, South C5%51°07" W

€5
building to the POINT OF BEGINNING,

o - .
Stephen G. Cook

Registerad Professional Land Surveyor
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METES AND BOUNDS DESCRIPTION

February 10, 2008

BEING 2 0,953 acre tract of land out of Tract A-7. Lot 3, 4, £ anc 6, Block 47,
New City Block 1‘?’7 in the City of San Antonic, Eexar‘ County, Texas. said

{1.953 acre tract being more particulariy described a¢ follows:

BEGINNING at the northeast corner of 2 building for the northeas! corner of
the herein described tract, said northeast corner being South (04°06°09” West,
91.0d feef across said tract A-7 from Lead Plug with tack found at the

intersection of the south Rivht-of-Way (R.O.W,) line of Perez 5t anc the west

R.O.W. Ine of N, Comal St.;

THENCE, South 00727017 West, 247.61 feef along the casterly face of said
building te the southeast corner of said building;

THENCE, Nortl 89°31°24” West, 129,81 feet along the south face of said

B 0

building to & corner of said building;

THENCE, Nortl 00°23°27> East, 7.30 feet along the west face ol said building to
an inside corner of said building;

THENCE, North 89734°23% West, 4,83 {eet along the north face of said building
to an inside corner:

I o

THENCE, Seutl 00°25°37 West, 7.55 feet slong the east face of suid buliding

PO

0 & building corner;

1

[
oh)

ThENCL North 89°31°23” West, 58.29 feet along the south face of sa
building te the southwest corner of said building; '

THLN(“E North 00°00°03” East, 44.48 {eet 'alenu the west face of saic buil lding
to a building corner;

THENCE, Seuth 89°36°35” East, 63.17 feef along the novth face of said building
to an Inside corner of said building:

THENCE, North 0°26°09™ East, 97.4¢ {eet along the west {ace of said building
te an inside face of said building;




THENCE, North 84716137 West, 6%.21 feet along the south face of said
building te 2 corner of saic building;

THENCE, North 00°32°2(” East, 00,61 feet alone the west fact of said building

o A/

te the northwest corner of said building:

THENCE, South 89°24°14” East, 131.13 fect ajong the north {ace of said
building to avp inside corner;

TETERT W (11827777 Tigar £ A7 Taor almme te wises Samns o8 oA
THENCE, North G1927°177 Bast, £.42 fees alone the wes iace of said
1 i ST R SOt
bulldmg to & cormer of sald building

T d o L OO0 oYt L T LT 0T Damd ol mvaner Flne et e v D ey
THENCE, South 89°25716 Bast, 67.91 feet along the north face of said

Stephen G, Cock
Fegisered Professione! Lanc Survevor
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EXHIBIT B

SUBLEASE PREMISES - LEGAL DESCRIPTION



TRACT ONE:

A 3.017 acre, or 131,411 square feet, more or less, tract of land being a portion of Lot 1, Block 2, of the
HAVEN FOR HOPE OF BEXAR COUNTY subdivision, recorded in Volume 9599, Pages 157-160, of
the Deed and Plat Records of Bexar County, Texas, now in New City Block (N.C.B.) 2212, of the City
of San Antonio, Bexar County, Texas. Said 3.017 acre tract being more fully described by metes and
bounds in Exhibit "A", attached hereto and made a part hereof for all intents and purposes.

TRACT TWO:

A 8.860 acre, or 298,825 square feet, more or less, tract of land out of Lot 27, Block 1, of the HAVEN
FOR HOPE OF BEXAR COUNTY subdivision, recorded in Volume 9599, Pages 157-160, of the Deed
and Piat Records of Bexar County, Texas, now in New City Block (N.C.B.) 2212, of the City of San
Antonio, Bexar County, Texas. Said 6.860 acre tract being more fully described by metes and bounds
in Exhibit "B*, attached hereto and made a part hereof for all intents and purposes.



PAPE-DAWSON
ENGINEERS EXHIBIT "A*
FIELD NOTES
FOR

A 3.017 acre, or 131,411 square feet more or less, tract of being a portion of Lot 1, Block 2 of the Haven
For Hope of Bexar County subdivision, recorded in Volume 9599, Pages 157-160 of the Deed and Plat
Records of Bexar County, Texas, now in New City Block (N.C.B.) 2212 of the City of San Antonio, Bexar
County, Texas. Said 3.017 acre tract being more fully described as follows, with bearings based on the
North American Datum of 1983 (CORS 1996), from the Texas Coordinate System established for the
South Central Zone;

BEGINNING: At a set ¥2” iron rod with yellow cap marked "Pape-Dawson" at the intersection of the west
right-of-way line of Haven For Hope Way, formerly known as N. Salado Street, a 60-foot
public right-of-way, and the north right-of-way line of Hardberger Way, formerly known
as Perez Street, a 55.6-foot public right-of-way, the southeast corner of said Lot 1, the
southeast corner of the herein described tract;

THENCE: N 84°19'32" W, along and with the north right-of-way line of said Hardberger Way, the south
line of said Lot 1, a distance of 214.52 feet to a set 2" iron rod with yellow cap marked
"Pape-Dawson” on the east right-of-way line of the Union Pacific Railroad, a 50.0-foot
right-of-way, the southwest corner of said Lot 1;

THENCE: Along the east right-of-way line of said railroad, the west line of said Lot 1 the following
calls and distances:

Along a non-tangent curve to the left, said curve having a radial bearing of S 64°50'42" W,
a radius of 1937.79 feet, a central angle of 02°32'04", a chord bearing and distance of N
26°2520" W, 85.71 feet, for an arc length of 85.72 feet to a set 1/2" iron rod with yellow
cap marked "Pape-Dawson” at a point of tangency;

N 27°4122" W, a distance of 232.44 feet to a set ¥2” iron rod with yellow cap marked
"Pape-Dawson" at the south-comner of a called 0.071 acre save and except tract recorded in
Volume 13132, Pages 1539-1544 of the Official Public Records of Bexar County, Texas;

N 61°56'54" E, departing the east right-of-way line of said railroads, along and with the
southeast line of said 0.071 acre tract, a distance of 42.09 feet to a set ¥2” iron rod with
yellow cap marked "Pape-Dawson" at the east corner of said 0.071 acre tract;

N 27°46'58" W, along and with the northeast corner of said 0.071 acre tract, a distance of
60.12 feet to a set 2" iron rod with yellow cap marked "Pape-Dawson" on the south right-
of-way line of Leal Street, a variable width public right-of-way, 60.0 feet wide at this
point, on the north line of said Lot 1;

THENCE: S 84°1121" E, along and with the south right-of-way line of said Leal Strect, the north line of
said Tot 1, a distance of 68.63 fuct to o set V27 iron rod with yellow .0 marked "Pape-
Davwiet
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LAND DEVELOPMENT  ENVIRONMENTAL TRANSPORTATION  WATER RESOURCES  SURVEYING
Haven For Hope
Lot 1 - Lease

THENCE: Along a non-tangent curve to the left, said curve having a radial bearing of N 05°36'51" E, a
radius of 291.89 feet, a central angle of 43°55'04", a chord bearing and distance of N
73°39'19" E, 218.30 feet, for an arc length of 223.74 feet to a set Y2 iron rod with yellow
cap marked "Pape-Dawson" at the west return of the intersection of the south right-of-
way line of said Leal Street and the southwest right-of-way line of Frio Street, an 86-foot
right-of-way;

THENCE: Along a non-tangent curve to the right, said curve having a radial bearing of S 38°1839" E, a
radius of 25.00 feet, a central angle of 90°00'S4", a chord bearing and distance of S
83°18'12" E, 35.36 feet, for an arc length of 39.28 feet to a set ¥2” iron rod with yellow cap
marked "Pape Dawson” at the east return of the south right-of-way line of said Leal Street
and the southwest right-of-way line of said Frio Street;

THENCE: S 38°18'12" E, along and with the southwest line of said Frio Street, the northeast line of said
Lot 1, a distance of 241.00 feet to a set 1/2” iron rod with yeliow cap marked "Pape-
Dawson" at the north return of the intersection of the southwest right-of-way line of said
Frio Street, and the west line of said Haven for Hope Way;

THENCE: Along a non-tangent curve to the right, said curve having a, radial bearing of S 51°51'04" W, a
radius of 25.00 feet, a centrai angle of 89°4129", a chord bearing and distance of S
06°41'48" W, 35.26 feet, for an arc length of 39.14 feet to a set nail and washer marked
Pape-Dawson at the south return of the intersection of the southwest right-of-way line of
said Frio Street, and the west line of said Haven for Hope Way,

THENCE: Along the west right-of-way line of said Haven For Hope Way, the east line of said Lot 1, with
a non-tangent curve to the left, said curve having a radial bearing of § 38°18'08" E, a
radius of 284.90 feet, a central angle of 46°17'51", a chord bearing and distance of S
28°32'56" W, 224 00 feet, for an arc length of 230.21 feet to a set ¥2"" iron rod with yellow
cap marked "Pape-Dawson";

THENCE: S 05°2629" W, a distance of 6.25 feet to the POINT OF BEGINNING, and containing 3.017
acres in the City of San Antonio, Bexar County, Texas, Said tract being described in
accordance with a survey made on the ground and a survey map prepared by Pape
Dawson Engineers, Inc.

PREPARED BY': Pape-Dawson Engineers, Inc.

DATE: November 5, 2009

REVISED: November 18, 2009

JOB No.: 9204-09

IQERER NASurveyONG-93000204-00Word\9204-09 FN-LOT 1 .do

Firin . egistratic . 't V}’O

TBPL3 Firm Reyistration #100288-01)
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PAPE-DAWSON

SURVEYING

ENGINEERS EXHIBIT "B"
LAND DEVELOPMENT ENVIRONMENTAL TRANSPORTATION WATER RESOURCES
FIELD. NOTES
FOR

A 6.860 acre, or 298,825 square feet more or less, tract of land out of Lot 27, Block 1 of the Haven
For Hope of Bexar County subdivision, recorded in Volume 9599, Pages 157-160 of the Deed and
Plat Records of Bexar County, Texas, now in New City Block (N.C.B.) 2212 of the City of San
Antonio, Bexar County, Texas. Said 6.860 acre tract being more fully described as follows, with
bearings based on the North American Datum of 1983 (CORS 1996), from the Texas Coordinate
System established for the South Central Zone;

COMMENCING: At a found iron rod with cap marked "SGCE-52G3" at the intersection of the

THENCE:

south right-of-way line of Leal Street, a variable width public right-of-way, 55.6 feet
wide at this point, and the east right-of-way line of N. San Marcos Street, a 55.6-foot
public right-of-way, the northwest comner of said Lot 27,

S 84°11'21" E, along and with the south right-of-way line of said Leal Street, a north
iine of said Lot 27, a distance of 73.22 feet to the POINT OF BEGINNING of the
herein described tract;

THENCE: S 84°11721" E, continuing along and with the south right-of-way line of Leal Street, a

THENCE:

THENCE:

< TR

north line of said Lot 27, a distance of 155.65 feet to a found iron rod with cap marked
"SGCE-5293" on the west right-of-way line of the Union Pacific Railroad, a 50-foot
right-of-way

Along and with the west right-of-way line of said Railroad the following calls and
distances:

5 26°4527" E, a distance of 121.26 feet to a found iron rod with cap marked "SCCE-
5293";

S 27°33'48" E, a distance of 133.33 feet to a set 2" iron rod with yellow cap marked
"Pape-Dawson ;

S 27'41'22" E, at 20.4 feet passing through the face of building and continuing for a
total distance of 97.39 feet to a point;

Along a non-tangent curve to the right, said curve having a radial bearing of S
62°18'35" W, a radius of 1887.79 feet, a central angle of 01°37'38", a chord bearing
and distance of S 26°52"36" E, 53.61 feet, for an arc length of 53.61 feet to a set ¥2” iron
rod with yellow cap marked "Pape-Dawson” at a building comer, the north line of
Hardberger Way;

N 84°16'11" W, departing the said railroad right-of-way, a distance of 18.22 feet to a set
142" iron rod with yellow cap marked "Pape-Dawson" at an angle of said Lot 27;
S$05°43'49" W, a distance of 6.00 feet to a point;

A R CREMBL < 7 ¥ e T AR 3 KL

SAMN ANTG; 0D [ AUSTIM A3 st Ramsey San Antonis. Texas 78210 P
21037sap0p I 210375, 10
WY PAPE-QAWSUNUSH



Haven For Hope
Job No.: 9204-09

THENCE:

THENCE:

Departing the line of said Lot 27 and over and across said Lot 27 the following calls
and distances:

N 84°16'11" W, a distance of 109.16 feet to a point;
S 05°30'56™ W, a distance of 99.28 feet to a building comer;

S 84°29'04" E, a distance of 5.53 feet to a point;

S 05°20'35" W, departing the face of said building, running along the east face of a
building, a distance of 250.38 feet to a point;

S 84°29'04" E, a distance of 20.79 feet to a point;

S 05°20'35" W, a distance of 9.49 feet to a point;

S 84°29'04" E, a distance of 228.80 feet to a point;

N 05degrees,27'37" E, a distance of 18.11 feet to a

point;

N 75°14'23" E, a distance of 36.64 feet to a point on the west right-of-way line of
aforementioned railroad, the east line of said Lot 27;

Along and with the west line of said railroad, the east line of said Lot 27, the following
calls and distances:

Along a non-tangent curve to the right, said curve having a radial bearing of S
74°59'53" W, a radius of 1885.06 feet, a central angle of 02°00'33", a chord bearing
and distance of S 13°59'50" E, 66.10 feet, for an arc length of 66.11 feet to a set ¥2”
iron rod with yellow cap marked "Pape-Dawson”;

S 10°04'02" E, a distance of 57.78 feet to a set ¥2” iron rod with yellow cap marked
"Pape-Dawson";

§ 09°3728" E, a distance of 176.09 feci to a set ¥2” iron rod with yellow cap marked
"Pape-Dawson” for the southeast corner of said Lot 27;

THENCE: N 84'16'11" W, departing the west line of the aforementioned railroad right-of-way, a

distance of 36.28 {cet to a set 2" iron rod with ycllow cap marked "Pape-Dawson" on
the east right-of-way line of another Union Pacific Railroad, 50-foot right-of-way, the
southwest corner of said Lot 27;
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Haven For Hope
Job No.: 9204-09

THENCE:  Along and with the northeast line of said railroad, the southwest line of said Lot 27,
the following calls and distances:

Along a non-tangent curve to the left, said curve having a radial bearing of S
63°13'47" W, a radius of 488.93 feet, a central angle of 29°42'08", a chord bearing and
distance of N 41'37'17" W, 250.63 feet, for an arc length of 253.46 feet to a set V2"
iron rod with yellow cap marked Pape-Dawson™;

Along a non-tangent curve to the left, said curve having a radial bearing of S
33°31'01" W, a radius of 489.35 feet, a central angle of 11°04'13", a chord bearing and
distance of N 62°01'05" .W, 94 .40 feet, for an arc length of 94.55 feet to a set 2" iron
rod with yellow cap marked "Pape-Dawson";

N 64°43'40" W, a distance of 58.95 feet to a set »2- iron rod with yellow cap marked
"Pape-Dawson”;

THENCE: N 84°23'52" W, a distance of 198.78 feet to a set %2” iron rod with yellow cap marked
"Pape-Dawson" at the southeast corner of a 0.077 acre tract, conveyed to the City of
San Antonio by instrument recorded in Volume 11781, Page 1407 of the Official
Public Records of Bexar County, Texas;

THENCE: N 06°31'08"E, departing the northeast right-of-way line of said railroad along and with
the east line of said 0.077 acre tract, a west lige of said Lot 27, a distance of 7.31 feet
to a set ¥2” iron rod with yellow cap marked Pape-Dawson" for the for the northeast
corner of said 0.077 acre tract, a reentrant corner of said Lot 27;

N 65°03'36" W, a distance of 142.01 feet to a set 2" iron rod with yellow cap marked
"Pape-Dawson" for the northwest corner of said 0.077 acre tract, an angle point of Lot
27 on the northeast right-of-way line of said railroad;

THENCE: Along and with the northeast line of said railroad, the southwest Jine of said Lot 27,
the following calls and distances:

N 59715'37" W, a distance of 62.40 feet to a set 2" iron rod with yellow cap marked
"Pape-Dawson";
N 47°33'05™ W, a distance of 47.08 feet to a set ¥2"" iron ro«d with vellow cap marked
"Pape-Dawson”;

N 84°22'25" W, a distance of 7.10 feet to a set ¥2" iron rod with yellow cap marked
Pape-Dawson";

THENCE: N 37°42'02" W, a distance of 317.80 feet to a set ¥2” iron rod with yellow cap marked
"Pape-Dawson” on the south right-of-way line of Perez Street, a 55.6-foot public
right-of-way, the west comer of said Lot 27,
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Haven For Hope
Job No.: 9204-09

THENCE: S 84°26'39" E, along and with the south line of said Perez Street, a distance of 261.98 feet
to a found PK nail for an angle set '/2* iron rod with yellow cap marked "Pape-
Dawson" in a north line of said Lot 27,

THENCE: S 84°16'09" E, a distance of 56.43 feet to a found '+' in concrete on the east right-of-
way line of aforementioned N. San Marcos Street;

THENCE: N 05°35'12" E, along and with the east right-of-way line of said N. San Marcos Street,
the west line of said Lot 27, a distance of 47.09 feet to a set ¥2” iron rod with yellow
cap marked "Pape-Dawson" for an angle point in the west line of said Lot 27;

THENCE: Departing the east right-of-way line of said N. San Marcos Street, over and across said
Lot 27 the following calls and distances:

S 84°31'06" E, a distance of 99.44 feet to a point;
N 05°45'08" E, a distance of 243.69 feet to a point; N
84°23'07" W, a distance of 26.74 feet to a point;

THENCE: N 05°39'20" E, a distance of 105.15 feet to feet to the POINT OF BEGINNING, and
containing 6:860 acres in the City of San Antonio, Bexar County, Texas.

prepared by Pape Dawson Engineers, Inc.

PREPARED Pape-Dawson Engineers, Inc.

DATE: November 5, 2009

REVISED: November 18, 2009
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Haven For Hope
Job No.: 9204-09
, Said tract being described

in accordance with a survey made on the ground and a survey map

DAPE-DAVWSON
[ ISR SIEERE



Exhibit D
Purchase and Sale Agreement

2 -2790-1445.16




PURCHASE AND SALE AGREEMENT

THIS PURCHASE AND SALE AGREEMENT (this “Agreement”) is made and
entered into as of December ___, 2009 (the “Effective Date”), by and between HAVEN FOR
HOPE OF BEXAR COUNTY, a Texas non-profit corporation (“Seller”), and HAVEN
SUPPORT, INC., a Texas non-profit corporation (“Purchaser”). Except as otherwise expressly
defined herein, capitalized terms will have the meanings set forth on Exhibit A attached hereto
and incorporated herein by this reference.

For and in consideration of the mutual covenants and promises hereinafter set forth, the
parties hereby mutually covenant and agree as follows:

ARTICLE I

PURCHASE OF PROPERTY

Section 1.01. Agreement To Purchase. Seller owns (i) a leasehold interest in and to
that certain real property legally described on Exhibit B attached hereto and incorporated herein
by this reference (the “Land”), a portion of which shall be subleased to Purchaser under that
certain Sublease Agreement dated as of the date hereof and legally described on Exhibit C
attached hereto and incorporated herein by this reference (the “Sublease Premises™) and (ii) the
structures, improvements, tenements, buildings, facilities and fixtures now or hereafter located or
constructed on the Sublease Premises originally conveyed to Seller pursuant to Ordinance 2008-
03-06-0164 and subject to the Lease (defined below) (collectively, the “‘Improvements’). The
term “Property” as used herein shall include the Improvements and all personal property,
building equipment (including, without limitation, HVAC, mechanical, electrical, plumbing,
hydraulic and security systems and other building systems), and other supplies, spare parts,
fixtures owned by Seller and used in connection with the operation of the Improvements, all
intangible property owned or held by Seller in connection with the Improvements, all of Seller’s
interest as lessor in all leases and rental agreements covering the Improvements. Purchaser
agrees to purchase, and Seller agrees to sell, in accordance with the terms, conditions and
stipulations set forth in this Agreement (the “Transaction”), all of Seller’s right, title and interest
in and to the Property.

Section 1.02. Purchase Price. The purchase price to be paid by Purchaser to Seller for
the Property is Twenty-Eight Million Three Hundred Seventy-Eight Thousand Nine Hundred
Seventy-Nine and 00/100 Dollars ($28,378,979) (the “‘Purchase Price™). The Purchase Price, as
may be adjusted pursuant to the requirements of this Agreement, shall be paid by Purchaser in
immediately available funds at Closing.

Section 1.03. Intentionally Omitted.

Section 1.04. Prorations. As applicable, all taxes, insurance, utilities and maintenance
expenses relating to the Property for the year of Closing shall be paid by the Seller pursuant to
the Master Lease and shall be prorated as of the Closing Date and, as applicable, shall be based
on the most recent nuill levy and most recent assesscd valuation, or, if not available, o ':~ taxes
for the calendar year nnnedintely picceding Closing. Ali poorntions chall be final.

4818-0210-150 2



Section 1.05. Condition of Property. Seller and Purchaser understand and agree that
Purchaser’s purchase of the Property and other rights to be conveyed, sold, transferred and/or
assigned pursuant to this Agreement shall be on an “AS IS” “WHERE IS” physical basis,
“WITH ALL FAULTS,” without representation or warranty, express or implied, with regard to
physical condition, including without limitation, any latent or patent defects, conditions of soils
or groundwater, existence or nonexistence of hazardous materials, quality of construction,
workmanship, merchantability or fitness for any particular purpose as to the physical
measurements or useable space thereof. Purchaser has not been induced by and has not relied
upon any statement, representation or agreement, whether express or implied, not specifically set
forth in this Agreement.

Section 1.06. Intentionally Omitted.

Section 1.07. Lease. The parties acknowledge that the Land and the Property are
subject to that certain Lease Agreement by and between The City of San Antonio, a Texas
municipal corporation (the “City”), as lessor, and Seller, as lessee, (the “Lease™).

ARTICLE I

DUE DILIGENCE

Section 2.01. Purchaser hereby acknowledges it has had the opportunity to perform any
due diligence relating to the Property necessary to effectuate the purchase of the Property.

ARTICLE I

CLOSING

Section 3.01. Closing Date. Subject to the provisions of Article V of this Agreement,
the closing date of the Transaction contemplated by this Agreement (the “Closing™) shall occur
on the Effective Date or another date mutually acceptable to the parties (the “Closing Date™).

Section 3.02. Possession. Subject to the Lease and existing leases and tenants in
possession, possession of the Property, free and clear of all tenants or other parties in possession
not otherwise disclosed in writing to Purchaser shall be delivered to Purchaser upon Closing.

Section 3.03. Transaction Costs. Except as otherwise expressly provided in this
Agreement, Purchaser shall pay for all costs associated with its due diligence activities, the basic
premium and all endorsements related to any title policy issued to its mortgagee, recording fees,
transfer taxes and all closing and escrow costs.

2318-0210-4324.2 2



ARTICLE IV

REPRESENTATIONS WARRANTIES AND COVENANTS

Section 4.01. Seller. Seller represents and warrants to, and covenants with, Purchaser as
follows:

(a) Organization and Authority. Seller is duly organized or formed, validly
existing and in good standing under the laws of its state of formation. Seller has all
requisite power and authority to execute, deliver and perform its obligations under this
Agreement and all of the other Transaction Documents, and to carry out the Transaction.
The Person who has executed this Agreement on behalf of Seller has been duly
authorized to do so.

(by  Enforceability of Documents. Upon execution by Seller, this Agreement
and the other Transaction Documents shall constitute the legal, valid and binding
obligations of Seller, enforceable against Seller in accordance with their respective terms,
except as such enforcement may be limited by bankruptcy, insolvency, reorganization,
arrangement, moratorium, or other similar laws relating to or affecting the rights of
creditors generally, or by general equitable principles.

All representations and warranties of Seller made in this Agreement shall be true as of the
date of this Agreement, and, together with the covenants made by Seller herein, shall survive for
six (6) months following Closing.

Section 4.02. Purchaser. Purchaser represents and warrants to, and covenants with,
Seller as follows:

(a) Organization and Authority. Purchaser is duly organized and formed,
validly existing and in good standing under the laws of its state of formation. Purchaser
has all requisite power and authority to execute, deliver and perform its obligations under
this Agreement and all of the other Transaction Documents and to carry out the
Transaction. The Person who has executed this Agreement on behalf of Purchaser has
been duly authorized to do so.

(b) Enforceability of Documents. Upon execution by Purchaser, this
Agreement and the other Trausaction Documents shall constitute the legal, valid and
binding obligations of Purchaser, enforceable against Purchaser in accordance with their
respective terms, except as such enforcement may be limited by bankruptcy, insolvency,
reorganization, arrangement, moratorium, or other similar laws relating to or affecting the
rights of creditors generally, or by general equitable principles.

All representations and warranties of Purchaser made in this Agreement shall be true as
of the date of this Agreement and, together with the covenants made by Purchaser herein, except
as otherwise expressly set forth herein, shall survive Closing.
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ARTICLE V

CONDITIONS PRECEDENT TO CLOSING

Section 5.01. Purchaser’s Conditions Precedent to Closing. Purchaser shall not be
obligated to close and fund the Transaction until the delivery to Purchaser or the Title Company,
as applicable, the following items:

(a) the Bill of Sale;

(b) documents that may be required by the Title Company for issuance of the
Purchaser’s mortgagee title policy;

(c) fully executed originals all of the Transaction Documents;

(d) a closing settlement statement reflecting the credits, prorations, and
adjustments contemplated by or specifically provided for in this Agreement;

(®) such further documents as reasonably may be required in order to fully
and legally close this Transaction.

Unless otherwise dated, all of the documents to be delivered at Closing shall be dated as
of the Closing Date.

Section 5.02, Seller’s Conditions Precedent to Closing. Seller shall not be obligated to
close the Transaction until the fulfillment (or written waiver by Seller) of all of the following
conditions:

(a) Purchaser shall have delivered to the Seller the Purchase Price, as adjusted
pursuant to the requirements of this Agreement, in immediately available federal funds;

{b) Purchaser shall have caused to be executed and delivered to the
appropriate Persons fully executed originals of all of the Transaction Documents;

(c) Purchaser shall have delivered to the Seller a closing settlement statement
reflecting the credits, prorations, and adjustments contemplated by or specifically
provided for in this Agreement;

(d)  Seller shall have obtained all third party consents deemed necessary in
Seller’s sole discretion for the release of any Seller mortgage or other document
(including any securitization document) which encumbers the Property; and

(e)  Purchaser shall have delivered to Seller and/or the Title Company such
further documents as may reasonably be required in order to fully and legally close this
Transaction.
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ARTICLE VI

DEFAULTS; REMEDIES

Section 6.01. Default. Each of the following shall be deemed an event of default (each,
an “Event of Defanlt™):

(a) if any representation or warranty of a party set forth in this Agreement or
any other Transaction Document is false in any material respect or if a party renders any
false statement; or

(b) if a party fails to keep or perform any of the terms or provisions of this
Agreement or if any condition precedent is not satisfied by the other party at or prior to
the Closing Date.

Section 6.02. Purchaser Remedies. In the event of any Event of Default by Seller,
Purchaser, as its sole and exclusive remedy, shall be entitled to exercise, at its option, any one of
the following:

(a) Purchaser may terminate this Agreement by giving written notice to Seller
and neither party shall have any further obligation or liability, except for the obligations
and provisions which are expressly stated to survive termination of this Agreement; or

)] Purchaser may proceed to Closing.

Section 6.03, Seller Remedies. In the event of any Event of Default by Purchaser,
Seller, as its sole and exclusive remedy may terminate this Agreement whereupon neither party
shall have any further obligation or liability, except for the obligations and provisions which are
expressly stated to survive termination of this Agreement.

Section 6.04. Waiver. Purchaser and Seller each hereby waive all other rights and
remedies not expressly provided for herein, whether in law or in equity.

ARTICLE VII

MISCELLANEOUS

Section 7.01. Time is of the Essence. The parties hereto expressly agree that time is of
the essence with respect to this Agreement.

Section 7.02. Non-Business Days. If the Closing Date or the date for delivery of a
notice or performance of some other obligation of a party falls on a Saturday, Sunday or legal
holiday in the state in which any Property is located, then the Closing Date or such notice or
performance shall be postponed until the next Business Day.

Section 7.03. Waiver and Amendment. No provision of this Agrecment shall be
deemed woived or amended except by a written instrument unambiguously setting foirth the
matter waivel or amer:"~d and signed by the party agaiiini which enforcement of such waiver or
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amendment is sought. Waiver of any matter shall not be deemed a waiver of the same or any
other matter on any future occasion.

Section 7.04. Headings; Internal References. The headings of the various sections and
exhibits of this Agreement have been inserted for reference only and shall not to any extent have
the effect of modifying the express terms and provisions of this Agreement. Unless stated to the
contrary, any references to any section, subsection, exhibit and the like contained herein are to
the respective section, subsection, exhibit and the like of this Agreement.

Section 7.05. Construction Generally. This is an agreement between parties who are
experienced in sophisticated and complex matters similar to the Transaction and the other
Transaction Documents, is entered into by both parties in reliance upon the economic and legal
bargains contained herein and therein, and shall be interpreted and construed in a fair and
impartial manner without regard to such factors as the party which prepared the instrument, the
relative bargaining powers of the parties or the domicile of any party. Seller and Purchaser were
each represented by legal counsel competent in advising them of their obligations and liabilities
hereunder.

Section 7.06. Further Assurances. Subject to the limitations set forth in the Lease and
that certain Consent Related to New Markets Tax Credit Transactions dated December ___, 2009
by and among the Seller and Purchaser and others, each of the parties agrees, whenever and as
often as reasonably requested so to do by the other party or the Title Company, to execute,
acknowledge, and deliver, or cause to be executed, acknowledged, or delivered, any and all such
further conveyances, assignments, confirmations, satisfactions, releases, instruments, or other
documents as may be necessary, expedient or proper, in order to complete any and all
conveyances, transfers, sales and assignments herein provided and to do any and all other acts
and to execute, acknowledge and deliver any and all documents as so requested in order to carry
out the intent and purpose of this Agreement.

Section 7.07. Forum Selection; Jurisdiction; Venue; Choice of Law. For purposes of
any action or proceeding arising out of this Agreement, the parties hereto expressly submit to the
jurisdiction of all federal and state courts located in the State of Texas, and consent that they may
be served with any process or paper by registered mail or by personal service within or without
the State of Texas in accordance with applicable law. Nothing contained in this section shall
limnit or restrict the right of Seller to commence any proceeding in the federal or state courts
located in the state or states in which the Property is located to the extent Seller deems such
proceeding necessary or advisable to exercise remedies available under this Agreement.

Section 7.08. Separability; Binding Effect; Governing Law. Each provision hereof
shall be valid and shall be enforceable to the extent not prohibited by law. If any provision
hereof or the application thereof to any Person or circumstance shall to any extent be invalid or
unenforceable, the remaining provisions hereof, or the application of such provision to Persons
or circumstances other than those as to which it is invalid or unenforceable, shall not be affected
thereby. All provisions contained in this Agreement shall be binding upon, inure to the benefit
of and be enforceable by the successors and assigns of cach party hereto, including, without
limitation, any United States trustee, any debtor-in-possession or any trustre appointed from a
private ;snel, in each case to the same c:i7ot as if each successor and assiy:: were named as a
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party hereto. This Agreement shall be governed by, and construed with, the laws of the
applicable state or states in which the Property is located, without giving effect to any state’s
conflict of laws principles.

Section 7.09. Survival. Except for the conditions of Closing set forth in Article V,
which shall be satisfied or waived in writing as of the Closing Date, and except as otherwise
expressly set forth herein, all representations, warranties, agreements, obligations and
indemnities of Seller and Purchaser set forth in this Agreement shall survive Closing.

Section 7.10. Waiver of Jury Trial and Certain Damages. THE PARTIES HERETO
SHALL AND THEY HEREBY DO INTENTIONALLY WAIVE ANY AND ALL RIGHTS TO
A TRIAL BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM BROUGHT
BY EITHER OF THE PARTIES HERETO AGAINST THE OTHER ON ANY MATTERS
WHATSOEVER ARISING OUT OF OR IN ANY WAY CONNECTED WITH THIS
AGREEMENT AND/OR ANY CLAIM OR INJURY OR DAMAGE RELATED THERETO.
THE PARTIES FURTHER WAIVE THE RIGHT TO SEEK PUNITIVE, CONSEQUENTIAL,
SPECIAL AND INDIRECT DAMAGES IN ANY ACTION, PROCEEDING OR
COUNTERCLAIM BROUGHT WITH RESPECT TO ANY MATTER ARISING OUT OF OR
IN CONNECTION WITH THIS AGREEMENT AND/OR ANY DOCUMENT
CONTEMPLATED HEREIN OR RELATED HERETO.

Section 7.11. Counterparts. This Agreement may be executed in two or more
counterparts, each of which shall be deemed an original, and all such counterparts shall be

deemed to constitute one and the same nstrument.

[Remainder of page intentionally left blank; signature page(s) to follow]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed
and delivered as of the Effective Date.

SELLER:

HAVEN FOR HOPE OF BEXAR COUNTY, a
Texas non-profit corporation

By:

Name: Steve Oswald

Title: Chief Financial Officer and Vice President
of Sustainability

PURCHASER:

HAVEN SUPPORT, INC,, a Texas non-profit
corporation

By:
Name: Steve Oswald
Title: Vice Chairman and Treasurer

(Signature Page to Purchase and Sale Agreement)




EXHIBIT A

DEFINED TERMS

The following terms shall have the following meanings for all purposes of this
Agreement:

“Bill of Sale” means that Bill of Sale (or its equivalent under the law of the state in which
the Property is located) whereby Seller conveys to Purchaser all of Seller’s night, title and
interest in and to the Property in a form acceptable to Purchaser and Seller.

“Business Day” means a day on which banks located in Texas are not required or
authorized to remain closed.

“Closing” shall have the meaning set forth in Section 3.01.
“Closing Date” means the date specified as the closing date in Section 3.01.

“Effective Date” has the meaning set forth in the introductory paragraph of this
Agreement. '

“Event of Default” has the meaning set forth in Section 6.01.

“Governmental Authority’” means the United States of America, any state, local or other
political subdivision thereof, any other entity exercising executive, judicial, regulatory or
administrative functions of or pertaining to government and any corporation or other entity
owned or controlled (through stock or capital ownership or otherwise) by any of the foregoing.

“Improvements” has the meaning set forth in Section 1.01.
“Land” has the meaning set forth in Section 1.01.
“Lease” has the meaning set forth in Section 1.07.

“Person” means any natural person, firm, corporation, partnership, limited liability
company, other entity, state, political subdivision of any state, the United States of America, any
agency or instrumentality of the United States of America, any other public body or other
organization or association.

“Property” has the meaning set forth in Section 1.01.
“Purchase Price” means the amount specified in Section 1.02.
“Sublease Premises™ has the meaning set forth in Section 1.01.

“Title Company” means the titl: company selected by Seller and Purchaser to issue title
Insurance - Purchaser’s mortgagee.
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“Transaction” has the meaning set forth in Section 1.01.

“Transaction Documents™ means this Agreement, the Bill of Sale, any and all documents
referenced herein and therein, and such other documents, payments, instruments and certificates
as are reasonably required by the Seller, Purchaser and the Title Company, all in a form
acceptable to Purchaser and Seller.
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EXHIBIT B

LEGAL DESCRIPTION
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TRACT ONE:

Lot 1, Block 2, New City Block 2212, HAVEN FOR HOPE OF BEXAR COUNTY, situated in the
City of San Antonio, Bexar County, Texas, according to plat thereof recorded in Volume 9599,
Pages 157-160, Deed and Plat Records of Bexar County, Texas. SAVE and EXCEPT a 0.071
acre tract of land, more or less, out of New City Block 198 and New City Block 219, in the City
of San Antonio, Bexar County, Texas, out of a 3.088 acre tract recorded in Volume 4829,
Page 970, Official Public Records of Real Property of Bexar County, Texas, said 0.071 acre
tract being more particularly described by metes and bounds in Exhibit "A”, attached hereto

and incorporated herein for all purposes.

TRACT TWO

Lot 1, Block 3, New City Block 2212, HAVEN FOR HOPE OF BEXAR COUNTY, situated in
the City of San Antonio, Bexar County, Texas, according to plat thereof recorded in Volume
9599, Pages 157-160, Deed and Plat Records of Bexar County, Texas.

TRACT THREE:

Lot 27, Block 1, New City Biock 2212, HAVEN FOR HOPE OF BEXAR COUNTY, situated in
the City of San Antonio, Bexar County, Texas, according to plat thereof recorded in Volume
9599, Pages 157-160, Deed and Piat Records of Bexar County, Texas.

TRACT FOUR:

Lot 25, Block 4, New City Block 2211, HAVEN FOR HOPE OF BEXAR COUNTY, situated in
the City of San Antonio, Bexar County, Texas, according to plat thereof recorded in Volume
9599, Pages 157-160, Deed and Plat Records of Bexar County, Texas.

TRACT FIVE:

Lot 25, Block 2, New City Block 2182, HAVEN FOR HOPE OF BEXAR COUNTY, situated in
the City of San Antonio, Bexar County, Texas, according to plat thereof recorded in Volume
9588, Pages 157-160, Deed and Plat Records of Bexar County, Texas.

TRACT SIX:

Lot 16, Block 51, New City Block 199, HAVEN FOR HOPE OF BEXAR COUNTY, situated in

the City of San Antonic, Bexar County, Texas, according to piat thereof recorded in Volume 9599,
Pages 157-160, Deed and Plat Records of Bexar County, Texas.
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TRACT ONE:

A 3.017 acre, or 131,411 square feet, more or less, tract of land being a portion of Lot 1, Block 2, of the
HAVEN FOR HOPE OF BEXAR COUNTY subdivision, recorded in Volume 9598, Pages 157-160, of
the Deed and Plat Records of Bexar County, Texas, now in New City Biock (N.C.B.) 2212, of the City
of San Antonio, Bexar County, Texas. Said 3.017 acre tract being more fully described by metes and
bounds in Exhibit "A*, attached hereto and made a part hereot for all intents and purpeses.

TRACT TWOQ:

A 6.8B60 acre, or 298,825 square feet, more or less, tract of land out of Lot 27, Block 1, of the HAVEN
FOR HOPE OF BEXAR COUNTY subdivision, recorded in Volume 9589, Pages 157-160, of the Deed
and Plat Records of Bexar County, Texas, now in New City Block (N.C.B.) 2212, of the City of San
Antonio, Bexar County, Texas. Said 6.860 acre tract being more fully described by metes and bounds
in Exhibit "B, attached hereto and made a part hereof for all intents and purposes.



PAPE-DAWSON
ENGINEERS EXHIBIT *A

FIELD NOTES
FOR

A 3.017 acre, or 131,411 square feet more or less, tract of being a portion of Lot 1, Block 2 of the Haven
For Hope of Bexar County subdivision, recorded in Volume 9599, Pages 157-160 of the Deed and Plat
Records of Bexar County, Texas, now in New City Block (N.C.B.) 2212 of the City of San Antonio, Bexar
County, Texas. Said 3.017 acre tract being more fully described as follows, with bearings based on the
North American Datum of 1983 (CORS 1996), from the Texas Coordinate System established for the
South Central Zone;

BEGINNING: At a set ¥4” iron rod with yellow cap marked "Pape-Dawson” at the intersection of the west

right-of-way line of Haven For Hope Way, formerly known as N. Salado Street, a 60-foot
public right-of-way, and the north right-of-way line of Hardberger Way, formerly known
as Perez Street, a 55.6-foot public right-of-way, the southeast corner of said Lot 1, the
southeast corner of the herein described tract;

THENCE: N 84°19'32" W, along and with the north right-of-way line of said Hardberger Way, the south

THENCE:

line of said Lot 1, a distance of 214.52 feet to a set 2" iron rod with yellow cap marked
"Pape-Dawson"” on the east right-of-way line of the Union Pacific Railroad, a 50.0-foot
right-of-way, the southwest corner of said Lot 1;

Along the east right-of-way line of said railroad, the west line of said Lot 1 the following
calls and distances:

Along a non-tangent curve to the left, said curve having a radial bearing of S 64°50'42" W,
a radius of 1937.79 feet, a central angle of 02°32'04", a chord bearing and distance of N
26°2520" W, 85.71 feet, for an arc length of 85.72 feet to a set 1/2" iron rod with yellow
cap marked "Pape-Dawson" at a point of tangency;

N 27°4122" W, a distance of 232.44 feet to a set Y2 iron rod with yellow cap marked
"Pape-Dawson” at the south-corner of a called 0.071 acre save and except tract recorded in
Volume 13132, Pages 1539-1544 of the Official Public Records of Bexar County, Texas;

N 61°56'54" E, departing the east right-of-way line of said railroads, along and with the
southeast line of said 0.071 acre tract, a distance of 42.09 feet to a set 14” iron rod with
yellow cap marked "Pape-Dawson” at the east corner of said 0.071 acre tract;

N 27°46'58" W, along and with the northeast corner of said 0.071 acre tract, a distance of
60.12 feet to a set ¥2” iron rod with yellow cap marked "Pape-Dawson™ on the south right-
of-way line of Leal Street, a variable width public right-of-way, 60.0 feet wide at this
point, on the north line of said Lot 1;

THENCE: S 84°1121" E, along and with the south right-of-way line of said [.cal Street, the nortii lice of

said Lot 1, a distance of 68.03 feet to a set ¥2” iron .-t with v=llow cap marked "V, .-
Nawson™;
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LAND DEVELOPMENT  ENVIRONMENTAL TRANSPORTATION  WATER RESOURCES  SURVEYING
Haven For Hope
Lot 1 - Lease

THENCE: Along a non-tangent curve to the left, said curve having a radial bearing of N 05°36'51" E, a
radius of 291.89 feet, a central angle of 43°55'04", a chord bearing and distance of N
73°39'19" E, 218.30 feet, for an arc length of 223.74 feet to a set ¥2” iron rod with yellow
cap marked "Pape-Dawson” at the west return of the intersection of the south right-of-
way line of said Leal Street and the southwest right-of-way line of Frio Street, an 86-foot
right-of-way;

THENCE: Along a non-tangent curve to the right, said curve having a radial bearing of S 38°18'39" E, a
radius of 25.00 feet, a central angle of 90°00'54", a chord bearing and distance of S
83°18'12" E, 35.36 feet, for an arc length of 39.28 feet to a set 44" iron rod with yellow cap
marked "Pape Dawson" at the east return of the south right-of-way line of said Leal Street
and the southwest right-of-way line of said Frio Street;

THENCE: S 38°18'12" E, along and with the southwest line of said Frio Street, the northeast line of said
Lot 1, a distance of 241.00 feet to a set 1/2” iron rod with yellow cap marked "Pape-
Dawson" at the north return of the intersection of the southwest right-of-way line of said
Frio Street, and the west line of said Haven for Hope Way;

THENCE: Along a non-tangent curve to the right, said curve having a, radial bearing of S 51°51'04" W, a
radius of 25.00 feet, a central angle of 89°4129", a chord bearing and distance of S
06°41'48" W, 35.26 feet, for an arc length of 39.14 feet to a set nail and washer marked
Pape-Dawson at the south return of the intersection of the southwest right-of-way line of
said Frio Street, and the west line of said Haven for Hope Way;

THENCE: Along the west right-of-way line of said Haven For Hope Way, the east line of said Lot 1, with
a non-tangent curve to the left, said curve having a radial bearing of S 38°18'08" E, a
radius of 284.90 feet, a central angle of 46°17'51", a chord bearing and distance of S
28°32'56" W, 224.00 feet, for an arc length of 230.21 feet to a set 12" iron rod with yellow
cap marked "Pape-Dawson";

THENCE: S 05°2629" W, a distance of 6.25 feet to the POINT OF BEGINNING, and containing 3.017
acres in the City of San Antonio, Bexar County, Texas, Said tract being described in
accordance with a survey made on the ground and a survey map prepared by Pape
Dawson Engineers, Inc.

PREPARED BY: Pape-Dawson Engineers, Inc.

DATE: November 5, 2009

REVISED: November |8, 2009

JOB No.: 9204-09

FILE: MAsurveyO9-93000\9204-0RWord\92(x: 30 FN-LGT 1 .do
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| PAPE-DAWSON

ﬁ ENGINEERS EXHIBIT "B"
LAND DEVELOPMENT ENVIBRONMENTAL TRANSPORTATION WATER RESOURCES
SURVEYING
FIELD. NOTES
FOR
A 6.860 acre, or 298,825 square feet more or less, tract of land out of Lot 27, Block 1 of the Haven

For Hope of Bexar County subdivision, recorded in Volume 9599, Pages 157-160 of the Deed and
Plat Records of Bexar County, Texas, now in New City Block (N.C.B.) 2212 of the City of San
Antonio, Bexar County, Texas. Said 6.860 acre tract being more fully described as follows, with
bearings based on the North American Datum of 1983 (CORS 1996), from the Texas Coordinate
System established for the South Central Zone;

COMMENCING: At a found iron rod with cap marked "SGCE-5293" at the intersection of the

THENCE:

south right-of-way line of Leal Street, a variable width public right-of-way, 55.6 feet
wide at this point, and the east right-of-way line of N. San Marcos Street, a 55.6-foot
public right-of-way, the northwest corner of said Lot 27;

S 84°1121" E, along and with the south right-of-way line of said Leal Street, a north
line of said Lot 27, a distance of 73.22 feet to the POINT OF BEGINNING of the
herein described tract;

THENCE: S 84°1121" E, continuing along and with the south right-of-way line of Leal Street, a

THENCE:

THENCE:

north line of said Lot 27, a distance of 155.65 feet to a found iron rod with cap marked
"SGCE-5293" on the west right-of-way line of the Union Pacific Railroad, a 50-foot
right-of-way

Along and with the west right-of-way line of said Railroad the following calls and
distances:

S 26°4527" E, a distance of 121.26 feet to a found iron rod with cap marked "SCCE-
52937,

S 27°33'49" E, a distance of 133.33 feet to a set 43" iron rod with yellow cap marked
"Pape-Dawson ;

S 27'4122" E, at 20.4 feet passing through the face of building and continuing for a
total distance of 97.39 feet to a point;

Along a non-tangent curve to the right, said curve having a radial bearing of S
62°18'35" W, a radius of 1887.79 feet, a central angle of 01°37'38", a chord bearing
and distance of S 26°52'36" E, 53.61 feet, for an arc length of 53.61 feet to a set 14" iron
rod with yellow cap marked "Pape-Dawson” at a building corner, the north line of
Hardberger Way;

N 84°16'11" W, departing the said railroad right-of-way, a distance of 18.22 feet to a set
12" iron rod with yellow cap marked "Pape-Dawson" at an angle of said Lot 27;
S 05°43'49" W, a distance of 6.00 feet to a point;

R
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Haven For Hope
Job No.: 9204-09

THENCE:

THENCE:

Departing the line of said Lot 27 and over and across said Lot 27 the following calls
and distances:
N 84°16'11" W, a distance of 109.16 feet to a point;
S 05°30'56" W, a distance of 99.28 feet to a building comner;
S 84°29'04" E, a distance of 5.53 feet to a point;
S 05°20'35" W, departing the face of said building, running along the east face of a
building, a distance of 250.38 feet to a point;
S 84°29'04" E, a distance of 20.79 feet to a point;
S 05°20'35" W, a distance of 9.49 feet to a point;
S 84°29'04" E, a distance of 228.80 feet to a point;
N 0O5degrees,27'37" E, a distance of 18.11 feet to a

point;
N 75°14"23" E, a distance of 36.64 feet to a point on the west right-of-way line of
aforementioned railroad, the east line of said Lot 27;

Along and with the west line of said railroad, the east line of said Lot 27, the following
calls and distances:

Along a non-tangent curve to the right, said curve having a radial bearing of S
74°59'53" W, a radius of 1885.06 feet, a central angle of 02°00'33", a chord bearing
and distance of S 13°59'50" E, 66.10 feet, for an arc length of 66.11 feet to a set ¥4”
iron rod with yellow cap marked "Pape-Dawson";

S 10°04'02" E, a distance of 57.78 feet to a set 142" iron rod with yellow cap marked
"Pape-Dawson”;

S 09°3728" E, a distance of 176.09 feet to a set 14" ircn rod with yellow cap marked
"Pape-Dawson" for the southeast corner of said Lot 27;

THENCE: N 84'16'11" W, departing the west line of the aforementioned railroad right-of-way, a

D RTINS R 3 T T TR e

distance of 36.28 feet to a set %2” iron rod with yellow cap marked "Pape-Dawson" on
the east right-of-way line of another Union Pacific Railroad, 50-foot right-of-way, the
southwest corner of said Lot 27;
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Haven For Hope
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THENCE:

Along and with the northeast line of said railroad, the southwest line of said Lot 27,
the following calls and distances:

Along a non-tangent curve to the left, said curve having a radial bearing of S
63°13'47" W, a radius of 488.93 feet, a central angle of 29°42'08", a chord bearing and
distance of N 41'37'17" W, 250.63 feet, for an arc length of 253.46 feet to a set '4”
iron rod with yellow cap marked Pape-Dawson”;

Along a non-tangent curve to the left, said curve having a radial beaning of S
33°31'01" W, a radius of 489.35 feet, a central angle of 11°04'13", a chord bearing and
distance of N 62°01'05" .W, 94.40 feet, for an arc length of 94.55 feet to a set 12" iron
rod with yellow cap marked "Pape-Dawson";

N 64°43'40" W, a distance of 58.95 feet to a set %2~ iron rod with yellow cap marked
"Pape-Dawson";

THENCE: N 84°23'52" W, a distance of 198.78 feet to a set ¥4 iron rod with yellow cap marked

"Pape-Dawson" at the southeast corner of a 0.077 acre tract, conveyed to the City of
San Antonio by instrument recorded in Volume 11781, Page 1407 of the Official
Public Records of Bexar County, Texas;

THENCE: N 06°31'08"E, departing the northeast right-of-way line of said railroad along and with

THENCE:

the east line of said 0.077 acre tract, a west line of said Lot 27, a distance of 7.31 feet
to a set ¥2” iron rod with yellow cap marked Pape-Dawson" for the for the northeast
corner of said 0.077 acre tract, a reentrant corner of said Lot 27;

N 65°03'36" W, a distance of 142.01 feet to a set ¥2” iron rod with yellow cap marked
"Pape-Dawson" for the northwest corner of said 0.077 acre tract, an angle point of Lot
27 on the northeast right-of-way line of said railroad;

Along and with the northeast line of said railroad, the southwest line of said Lot 27,
the following calls and distances:

N 59°15'37" W, a distance of 62.40 feet to a set 12” iron rod with yellow cap marked
"Pape-Dawson";

N 47°33'05" W, a distance of 47.08 feet to a set 12" iron rod with yellow cap marked
"Pape-Dawson”;

N 84°22"25" W, a distance of 7.10 feet to a set ¥2” iron rod with yellow cap marked
Pape-Dawson”;

THENCE: N 37°42'02" W, a distance of 317.80 feet to a set /2" iron rod with yellow cap marked

e KR

"Pape-Dawson” on the south right-of-way line of Perez Street, a 55.6-foot public
right-of-way, the west corner of said Lot 27,
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Haven For Hope
Job No.: 9204-09

THENCE: S 84°26'39" E, along and with the south line of said Perez Street, a distance of 261.98 feet
to a found PK nail for an angle set '/2- iron rod with yellow cap marked "Pape-
Dawson" in a north line of said Lot 27;

THENCE: S5 84°16'09" E, a distance of 56.43 feet to a found '+ in concrete on the east right-of-
way line of aforementioned N. San Marcos Street;

THENCE: N 05°35'12" E, along and with the east right-of-way line of said N. San Marcos Street,
the west line of said Lot 27, a distance of 47.09 feet to a set ¥2” iron rod with yellow
cap marked "Pape-Dawson" for an angle point in the west line of said Lot 27,

THENCE: Departing the east right-of-way line of said N. San Marcos Street, over and acrass said
Lot 27 the following calls and distances:

S 84°31'06" E, a distance of 99.44 feet to a point;
N 05°45'08" E, a distance of 243.69 feet to a point; N
84°23'07" W, a distance of 26.74 feet to a point;

THENCE: N 05°3920" E, a distance of 105.15 feet to feet to the POINT OF BEGINNING, and
containing 6:860 acres in the City of San Antonio, Bexar County, Texas.

prepared by Pape Dawson Engineers, Inc.

PREPARED Pape-Dawson Engineers, Inc.

DATE: November 5, 2009

REVISED: November 18, 2009

JOB No.; 9204-09 J "!':ran-lo.ltc....;
FILE: NASurvey09\9-9300\9204-09\Word\9204-  BLOT27-Lease.doc g - CHUNOEL NICHOLLS )
TBPE Firm Registration #470 . N/
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, Said tract being described

in accordance with a survey made on the ground and a survey map
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Exhibit E
Leasehold Mortgage, Note and Loan Agreement
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L.oan No.

PREPARED BY:

Jeff Livingston, Esq.
Winstead PC

5400 Renaissance Tower
1201 Eim Street

Dallas, Texas 75270

WHEN RECORDED MAIL TO:

Wells Fargo Bank, National Association
Real Estate Group (AU # }
Community Lending and Investment
401 B Street, Suite 304-A

San Diego, CA 92101

Attn:

Loan No.

NOTICE OF CONFIDENTIALITY RIGHTS: IF YOU ARE A NATURAL PERSON, YOU MAY
REMOVE OR STRIKE ANY OF THE FOLLOWING INFORMATION FROM THIS INSTRUMENT
BEFORE IT IS FILED FOR RECORD IN THE PUBLIC RECORDS: YOUR SOCIAL SECURITY
NUMBER OR YOUR DRIVERS LICENSE NUMBER.

LEASEHOLD CONSTRUCTION DEED OF TRUST
WITH ABSOLUTE ASSIGNMENT OF LEASES AND RENTS,
SECURITY AGREEMENT AND FIXTURE FILING

ATTENTION: COUNTY CLERK ~THIS DEED OF TRUST ALSO CONSTITUTES AND IS FILED AS A FIXTURE FILING
UNDER THE TEXAS UNIFORM COMMERCIAL CODE. AS SUCH, THIS INSTRUMENT SHOULD BE
APPROPRIATELY INDEXED, NOT ONLY AS A DEED OF TRUST, BUT ALSO AS A FINANCING STATEMENT
COVERING GOODS THAT ARE OR ARE TO BECOME FIXTURES ON THE REAL PROPERTY DESCRIBED HEREIN.
THE MAILING ADDRESSES OF GRANTOR AND BENEFICIARY (SECURED PARTY) ARE SET FORTH IN THIS
INSTRUMENT.

THE PARTIES TO THIS LEASEHOLD CONSTRUCTION DEED OF TRUST WITH ARSOLUTE ASSIGNMENT OF LEASES
AND RENTS, SECURITY AGREEMENT AND FIXTURE FILING ("Deed of Trust"), made as of December __, 2009, are
HAVEN SUPPORT, INC., a Texas non-profit corporation ("Grantor”), J. KENT HOWARD ("Trustee”), and WACHOVIA
COMMUNITY DEVELOPMENT ENTERPRISES 1V, LLC, a North Carolina limited liability company ("WCDE”) and NNMF
SUB-CDE IX, LLC, a California limited liability company (‘NNMF"; WCDE and NMMF are hereinafter collectively referred to
as the "Beneficiary").

ARTICLE 1. GRANT IN TRUST

1.1 GRANT. For the purposes of and upon the terms and conditions in this Deed of Trust and to secure the full
and timely payment, performance and discharge of the Secured Obligations (as herein defined), Grantor
irrevocably GRANTS, CONVEYS, ASSIGNS, BARGAINS and SELLS and has by these presents
GRANTED, CONVEYED, ASSIGNED, BARGAINED and SOLD, to Trustee, in trust for the benefit of
Beneficiary, with power of sale and right of entry and possession, and grants fo Bensficiary a security
interest in all of the following real and personal property:
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1.2

WIS28v4

L.oan No.

(a) All of Grantor’s right, titte and interest in and to Sublease (as hereinafter defined) and the leasehold
estate created thereby and all modifications, extensions and renewals of the Sublease and all credits,
deposits (including, without limitation, any deposit of cash of securities or any other property which
may be held to secure Grantor's performance of its obligations under the Sublease), options,
privileges and rights of Grantor as tenant under the Sublease, including, but not limited tg, the right, if
any, to renew or extend the Sublease for a succeeding term or terms;

(b} Al of Grantor's leasehold interest in and to that real property located in the City of San Antonio,
County of Bexar, State of Texas, described on Exhibit A attached hereto (the *Land”), together with all
right, title, interest, and privileges of Grantor in and to all streets, ways, roads and alleys used in
connection with or pertaining to such real property or the improvements thereon, all deveiopment
rights or credits, air rights, water, water rights and water stock related to the real property, all timber,
and all minerals, oil and gas, and other hydrocarbon substances in, on or under the reai property, and
all licenses, appurtenances, reversions, remainders, easements, rights and rights of way appurtenant
or related thereto;

(c)  Subject to the ownership limitations set forth in the Ground Lease (as defined below), ali of Grantor’s
rights, titte and interest in and to buildings, other improvements and fixtures now or hereafter located
on the Land, including, but not limited to, all apparatus, equipment, and appliances used in the
operation or occupancy of the Land, it being intended by the parties that all such items shall be
conclusively considered to be a part of the Land, whether or not attached or affixed to the Land (the
"Improvements");

(d)  All interest or estate which Grantor may hereafter acquire in the property described above (including,
without limitation, any 'fee interest acquired by Grantor in and to the Land), and all additions and
accretions thereto, and the proceeds of any of the foregoing;

(all of the foregoing being collectively referred to as the "Subject Property"); the listing of specific rights or
property shall not be interpreted as a limit of general terms.

TO HAVE AND TO HOLD the Subject Property unto Trustee, forever, and Grantor does hereby bind itself, its
successors and assigns, to WARRANT AND FOREVER DEFEND the titie to the Subject Property unto
Trustee against every person whomsoever lawfully claiming or to claim the same or any part thereof; provided,
however, that if Grantor shall pay {or cause to be paid) and shall perform and discharge (or cause to be
performed and discharged) the Secured Obligations on or before the date same are to be paid, performed and
discharged, then the liens, security interests, estates, rights and titles granted by this Deed of Trust shall
terminate in accordance with the provisions hereof, otherwise same shall remain in full force and effect. A
certificate or other written statement executed on behall of Trustee or Beneficiary confirming that the Secured
Obligations have not been fully and finally paid, performed or discharged shall be sufficient evidence thereof
for the purpose of reliance by third parties on such fact.

As used herein, the term “Ground Lease” shall mean that certain L.ease Agreement dated March
, 2008 by and between the City of San Antonio, a Texas municipal corporation (“Ground Lessor’), as lessor,
and The Haven for Hope of Bexar County, a Texas non-profit corporation ("Ground Lessee”), as lessee,
notice of which is recorded with the Public Records of Bexar County, Texas in Volume , Page

. As used herein, the term "Sublease” shall mean that certain Sublease Agreement and Consent
dated , 2009 by and among Ground Lessee, as landlord, Grantor, as tenant and Ground Lessor
notice of which is recorded with the Public Records of Bexar County, Texas in Volume . Page

ADDRESS. The address of the Subject Property (if known) is: [One Haven for Hope Way, San Antonio,
Texas 782071 [TO BE CONFIRMED]. However, neither the failure to designate an address nor any
inaccuracy in the address designated shall aifect the «. Ldity or priority of the lien of this Doed of Trust on the
Subiject Property as desoiihed on Faxhibit A,
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ARTICLE 2. OBLIGATIONS SECURED

OBLIGATIONS SECURED. Grantor makes this Deed of Trust for the purpose of securing the following
obligations ("Secured Obligations"):

(a) Payment to WCDE of all sums at any time owing under that certain Promissory Note (the "WCDE
Senior Note") of even date herewith, in the principal amount of NINETEEN MILLION TWO
HUNDRED FIFTY THOUSAND AND 00/100 DOLLARS ($19,250,000.00), executed by Grantor, as
borrower, and payable to the order of WCDE, as lender; and

(b)  Payment to NNMF of all sums at any time owing under that certain Promissory Note (the "NNMF
Senior Note") of even date herewith, in the principal amount of TWELVE MILLION AND 00/100
DOLLARS ($12,000,000.00), executed by Grantor, as borrower, and payable to the order of NNMF,
as lender; and

(c) Payment and performance of all covenants and obligations of Grantor under this Deed of Trust; and

(d) Payment and performance of all covenants and obligations on the part of Grantor under that certain
Construction Loan Agreement ("Loan Agreement") of even date herewith by and between Grantor
and Beneficiary, as lenders; and

(e) Payment and performance of all covenants and obligations, if any, of any rider attached as an Exhibit
to this Deed of Trust; and

(f) Payment and performance of all future advances and other obligations that the then record owner of
all or part of the Subject Property may agree to pay and/or perform (whether as principal, surety or
guarantor) for the benefit of Beneficiary. when such future advance or obligation is evidenced by a
writing which recites that it is secured by this Deed of Trust; and

(g)  All modifications, extensions and renewals of any of the obligations secured hereby, however
evidenced, including, without limitation: (i} modifications of the required principal payment dates or
interest payment dates or both, as the case may be, deferring or accelerating payment dates wholly
or partly; or (ii) modifications, extensions or renewals at a different rate of interest whether or not in
the case of a note, the modification, extension or renewal is evidenced by a ncw or additional
promissory note or notes.

The WCDE Senior Note and NNMF Senior Note are hereinafter collectively referred to as the “Mots”.

OBLIGATIONS. The term "obligations" is used herein in its broadest and most comprehensive sense and
shall be deemed to include, without limitation, all interest and charges, prepayment charges (if any), late
charges and loan fees at any time accruing or assessed on any of the Secured Obligations.

INCORPORATION. All terms of the Secured Obligations and the documents evidencing such obligations
are incorporated herein by this reference. All persons who may have or acquire an interest in the Subject
Property shall be deemed to have notice of the terms of the Secured Obligations and to have notice, if
provided therein, that: (a) the Note or the Loan Agreement may permit borrowing, repayment and
re-borrowing so that repayments shall not reduce the amounts of the Secured Obligations; and (b) the rate of
interest on one or more Secured Obligations may vary from time to time.

ARTICILE 3. ASSIGNMENT OF LEASES AND RENTHS

ASSIGNMENT. Grentor hereby irrevocably. »hsolute ! and unconditionally o=inns to Reneficiary ail of
Grantor's right, title ©:.- " interest in, to and unc.r: the e - - revenue, income, isas, depe 0 and profits of
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the Subject Property, including, without limitation, all amounts payable and all rights and benefits accruing to
Grantor under the Leases ("Payments”). This is a present and absolute assignment, not an assignment for
security purposes only, and Beneficiary's right to the Leases and Payments is not contingent upon, and may
be exercised without possession of, the Subject Property.

GRANT OF LICENSE. Beneficiary confers upon Grantor a license ("License”} to collect and retain the
Payments as they become due and payable, until the occurrence of a Default {(as hereinafter defined). Upon
a Default, the License shall be automatically revoked and Beneficiary may collect and apply the Payments
pursuant to Section 6.4 without notice and without taking possession of the Subject Property. Grantor
hereby irrevocably authorizes and directs the iessees under the Leases to rely upon and comply with any
notice or demand by Beneficiary for the payment to Beneficiary of any rental or other sums which may at any
time become due under the Leases, or for the performance of any of the lessees’ undertakings under the
Leases, and the lessees shall have no right or duty to inquire as to whether any Default has actually
occurred or is then existing hereunder. Grantor hereby relieves the lessees from any liability to Grantor by
reason of relying upon and complying with any such notice or demand by Beneficiary.

EFFECT OF ASSIGNMENT. The foregoing irrevocable assignment shall not cause Beneficiary to be: (a) a
mortgagee in possession; (b) responsible or liable for the control, care, management or repair of the Subject
Property or for performing any of the terms, agreements, undertakings, obligations, representations,
warranties, covenants and conditions of the Leases; or (c) responsible or liable for any waste committed on
the Subject Property by the lessees under any of the Leases or any other parties; for any dangerous or
defective condition of the Subject Property; or for any negligence in the management, upkeep, repair or
control of the Subject Property resulting in loss or injury or death to any lessee, licensee, employee, invitee
or other person. Beneficiary and Trustee shall not directly or indirectly be liable to Grantor or any other
person as a consequence of: (i} the exercise or failure {o exercise by Beneficiary or Trustee, or any of their
respective employees, agents, contractors or subcontractors, any of the rights, remedies or powers granted to
Beneficiary or Trustee hereunder; or (i) the failure or refusal of Beneficiary to perform or discharge any
obligation, duty or liability of Grantor arising under the Leases.

REPRESENTATIONS AND WARRANTIES. Grantor represents and warrants that: (a) the Schedule of
Leases attached hereto as Schedule 1 is, as of the date hereof, a true, accurate and compiete list of all
Leases; (b} all existing Leases are in full force and effect and are enforceable in accordance with their
respective terms, and no breach or default, or event which would constitute a breach or default after notice or
the passage of time, or both, exists under any existing Leases on the part of any party; (¢) no rent or other
payment under any existing Lease has been paid by any lessee for more than one (1) month in advance;
and {d) none of the lessor's interests under any of the Leases has been transferred or assigned.

COVENANTS. Grantor covenants and agrees at Grantor's sole cost and expense to: (a) perform the
obligations of lessor contained in the Leases and enforce by all available remedies performance by the
lessees of the obligations of the lessees contained in the Leases; (b) give Beneficiary prompt written notice
of any material default which occurs with respect to any of the Leases, whether the default be that of the
lessee or of the lessor; (c) exercise Grantor's best efforts to keep all portions of the Subject Property leased
in accordance with Borrower's leasing projections delivered to Beneficiary as of the date hereof; (d} deliver to
Beneficiary fully executed, counterpart original(s) of each and every Lease if requested to do so; and (e)
execute and record such additional assignments of any Lease or specific subordinations (or subordination,
attornment and non-disturbance agreements executed by the lessor and lessee} of any Lease to the Deed of
Trust, in form and substance acceptable to Beneficiary, as Beneficiary may request. Grantor shall not,
without Beneficiary's prior written consent or as otherwise permitted by any provision of the Loan Agreement:
(i) enter into any Leases after the date hereof uniess such Leases are substantially in the form approved by
Beneficiary as of the date hereof; (ii) execute any other assignment relating to any of the Leases; (iii)
discount any rent or other sums due under the Leases or collect the same in advance, other than to collect
rentals one {1} month in advance of the time whn it becomes due; (iv) terminate, modify or amend any of

the terms of (he Leaswes 0 in any manner release or disc. .oe the lessees from any obligati, . thereunder;
{v) censent to any assignine: oy subleliing by any lessee; or (vi) rubordinate or agree to subordinie any of
the Lunses to any oiher decd of trust o encumbrance.  Any such atter fad action in violation of the
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provisions of this Section 3.5 shall be null and void. Without in any way limiting the requirement of
Beneficiary's consent hereunder, any sums received by Grantor in consideration of any termination (or the
release or discharge of any lessee} modification or amendment of any Lease shall be applied to reduce the
outstanding Secured Obligations and any such sums received by Grantor shall be held in trust by Grantor for
such purpose.

ESTOPPEL CERTIFICATES. Within thirty (30) days after written request by Beneficiary, Grantor shall
deliver to Beneficiary and to any party designated by Beneficiary estoppel certificates executed by Grantor
and by each of the lessees, in recordable form, certifying (if such be the case):. (a) that the foregoing
assignment and the Leases are in full force and effect; (b} the date of each lessee’s most recent payment of
rent; (c) that there are no defenses or offsets outstanding, or stating those claimed by Grantor or lessees
under the foregoing assignment or the Leases, as the case may be; and (d) any other information reasonably
requested by Beneficiary.

ARTICLE 4. SECURITY AGREEMENT AND FIXTURE FILING

SECURITY INTEREST. Grantor hereby grants and assigns to Beneficiary as of the "Effective Date" (defined

in the Loan Agreement) a security interest, to secure payment and performance of all of the Secured
Obligations, in all of the following described personal property in which Grantor now or at any time hereafter
has any interest (collectively, the "Collateral™):

All goods, including without limitation, building and other materials, supplies, inventory, work in
process, equipment, machinery, fixtures, furniture, furnishings, signs and other personal property and
embedded software included therein and supporting information, wherever situated, which are or are
to be incorporated into, used in connection with, or appropriated for use on (i) the real property
described on Exhibit A attached hereto and incorporated by reference herein {(to the extent the same
are not effectively made a part of the real property pursuant to Section 1.1(c) above) or {(ii} any
existing or future Improvements (which real property and Improvements are collectively referred to
herein as the "Subject Property"); together with all ieases of the Subject Property or any portion
thereof, and all other agreements of any kind relating to the use or occupancy of the Subject
Property or any portion thereof, whether now existing or entered into after the date hereof
{"Leases"); together with all rents and security deposits derived from the Subject Property (to the
extent, if any, they are not subject to Article 3); all inventory, accounts, cash receipts, deposit
accounts, accounts receivable, contract rights, licenses, agreements, general intangibles, payment
intangibles, software, chattel paper (whether electronic or tangible), instruments, documents,
promissory notes, drafts, letters of credit {(whether electronic or tangible), lettor of credit rights,
supporting obligations, insurance policies, insurance and condemnation awards and proceeds,
proceeds of the sale of promissory noles, any other rights to the payment of money, trade names,
trademarks and service marks arising from or related lo the ownership, management, leasing,
operation, sale or disposition of the Subject Property or any business now or hereafter conducted
thereon by Grantor; all development rights and credits, and any and all permits, consents, approvals,
licenses, authorizations and other rights granted by, given by or obtained from, any governmental
entity with respect to the Subject Property; all water and water rights, wells and well rights, canals
and canal rights, ditches and ditch rights, springs and spring rights, and reservoirs and reservoir
rights appurtenant to or associated with the Subject Property, whether decreed or undecreed,
tributary, non-tributary or not non-tributary, surface or underground or appropriated or
unappropriated, and all shares of stock in water, ditch, lateral and canal companies, well permits and
all other evidences of any of such rights; all deposits or other security now or hereafter made with or
given to utility companies by Grantor with respect to the Subject Property; all advance payments of
insurance premiums made by Grantor with respect to the Subject Property; all plans, drawiiigs and
specifications relating fo the Subject Property; all loan funds held by Poeneficiary, whether or not

dizLursed; all funds depositad with Bencficiary pursuant to any ioan agres:a<ni all reserves, deferred
payments, depositz, ncounts, refunds, cost oroings and nayments of any kind rolnied to ha Subject
roperty or any poi o theraof, together with - repler. . nts and proceeds of, ~ind adal = and
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accessions to, any of the foregoing; together with all books, records and files relating to any of the
foregoing.

As to all of the above Collateral which is or which hereafter becomes a "fixture" under applicable law, this
Deed of Trust constitutes a fixture filing under Article 9 of the Texas Business and Commerce Code, as
amended or recodified from time to time ("UCC"), and is acknowledged and agreed {o be a "construction
mortgage” under the UCC.

The filing of a financing statement covering the Collateral shall not be construed to derogate from or impair
the lien or provisions of this Deed of Trust with respect to any property described herein which is real
property or which the parties have agreed to treat as real property. Similarly, nothing in such financing
statement shall be construed to alter any of the rights of Beneficiary under this Deed of Trust or the priority
of the Beneficiary's lien created hereby, and such financing statement is declared to be for the protection
of Beneficiary in the event any court shali at any time hold that notice of Beneficiary's priority of interest in
any property or interests described in this Deed of Trust must, in order to be effective against a particular
class of persons, including but not limited to the federal government and any subdivision, agency or entity
of the federal government, be filed in the Uniform Commercial Code records.

REPRESENTATIONS AND WARRANTIES. Grantor represents and warrants that: (a) Grantor has, and will
have, good title to the Collateral; subject to the Ground Lease and encumbrances approved by Beneficiary;
{b) Grantor has not previously assigned or encumbered the Collateral, and no financing statement covering
any of the Collateral has been delivered to any other person or entity; (c) Grantor's principal place of
business is located at the address shown in Section 7.11; and (d) Grantor's legal name is exactly as set forth
on the first page of this Deed of Trust and all of Grantor's organizational documents or agreements delivered
to Beneficiary are complete and accurate in every material respect.

COVENANTS. Grantor agrees: (a) to execute and deliver such documents as Beneficiary deems necessary
to create, perfect and continue the security interests contemplated hereby; (b) not to change its name, and
as applicable, its chief executive office, its principal residence or the jurisdiction in which it is organized
and/or registered without giving Beneficiary 30 days prior written notice thereof; (¢) to cooperate with
Beneficiary in perfecting all security interests granted herein and in obtaining such agreements from third
parties as Beneficiary deems necessary, proper or convenient in connection with the creation, preservation,
perfection, priority or enforcement of any of its rights hereunder; and {d) that Beneficiary is authorized to file
financing statements in the name of Grantor to perfect Beneficiary's security interest in Collateral.

RIGHTS OF BENEFICIARY. In addition to Beneficiary's rights as a "Secured Party" under the UCC,
Beneficiary may, but shall not be obligated to, at any time without notice and at the expense of Grantor: {(a)
give notice to any person of Beneficiary's rights hereunder and enforce such rights at law or in cquity; (b)
insure, protect, defend and preserve the Collateral or any rights or interests of Beneficiary therein; (c) inspect
the Collateral; and (d) endorse, collect and receive any right to payment of money owing to Grantor under or
from the Collateral. Notwithstanding the above, in no event shall Beneficiary be deemed to have accepted
any property other than cash in satisfaction of any obligation of Grantor to Beneficiary unless Beneficiary
shall make an express written proposal thereof under UCC §9.621, or other applicable law, and the
provisions of UCC §9.620 have been satisfied.

RIGHTS OF BENEFICIARY ON DEFAULT. Upon the occurrence of a Default (hereinafter defined) under
this Deed of Trust, then in addition to all of Beneficiary's rights as a "Secured Party” under the UCC or
otherwise at law:

(a} Beneficiary may (i) upon written notice to Grantor, require Grantor to assemble any or all of the
Collateral and make it available to Beneficiary at a place designated by Beneficiary; (i} without prior

natice, anic, 1pon tha Subject Property or other place where any of the Collater:! inay ba lncated and
take possossion of, codact, sell, lease, license and ding. o of any or all of the Collateral, and store
the same at locations accenishle to HZencficiary at Grantod's « ipense; () sell, assign and daiiver at
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any place or in any lawful manner all or any part of the Collateral and bid and become the purchaser
at any such sales;

(b}  Beneficiary may, for the account of Grantor and at Grantor's expense: (i) operate, use, consume, sell,
lease, license or dispose of the Collateral as Beneficiary deems appropriate for the purpose of
performing any or all of the Secured Obligations; (i) enter into any agreement, compromise, or
settlement, including insurance claims, which Beneficiary may deem desirable or proper with respect
to any of the Collateral; and (iii) endorse and deliver evidences of title for, and receive, enforce and
collect by legal action or otherwise, all indebtetness and obligations now or hereafier owing to
Grantor in connection with or on account of any or all of the Collateral; and

(¢} Indisposing of Collateral hereunder, Beneficiary may disclaim all warranties of title, possession, quiet
enjoyment and the like. Any proceeds of any disposition of any Collateral may be applied by
Beneficiary to the payment of expenses incurred by Beneficiary in connection with the foregoing,
including reasonable attorneys' fees, and the balance of such proceeds may be applied by
Beneficiary toward the payment of the Secured Obligations in such order of application as Beneficiary
may from time to time elect.

Notwithstanding any other provision hereof, Beneficiary shall not be deemed fo have accepted any
property other than cash in satisfaction of any obligation of Grantor to Beneficiary unless Beneficiary
shall make an express written proposal thereof under UCC §9.621, or other applicable law, and the
provisions of UCC §9.620 have been satisfied. Grantor agrees that Beneficiary shall have no
obligation to process or prepare any Collateral for sale or other disposition.

POWER OF ATTORNEY. Grantor hereby irrevocably appoints Beneficiary as Grantor's attorney-in-fact
{such agency being coupled with an interest), and as such attorney-in-fact Beneficiary may, without the
obligation to do so, in Beneficiary's name, or in the name of Grantor, prepare, execute and file or record
financing statements, continuation statements, applications for registration and like papers necessary to
create, perfect or preserve any of Beneficiary's security interests and rights in or to any of the Collateral, and,
upon a Default hereunder, take any other action required of Grantor; provided, however, that Beneficiary as
such attorney-in-fact shall be accountable onty for such funds as are actually received by Beneficiary.

POSSESSION AND USE OF COLLATERAL. Except as otherwise provided in this Section or the other
Loan Documents (as defined in the Loan Agreement), so long as no Default exists under this Deed of Trust
or any of the Loan Documents, Grantor may possess, use, move, transfer or dispose of any of the Collateral
in the ordinary course of Grantor's business and in accordance with the Loan Agreement without the prior
consent of Beneficiary.

ARTICLE 5. RIGHTS AND DUTIES OF THE PARTIES
TITLE.

(a)  Grantor represents and warrants that, except as disciosed to Beneficiary in a writing which refers to
this warranty, Grantor lawfully holds and possesses a sub-leasehold interest in and to the Subject
Property without limitation on the right to encumber, and that this Deed of Trust is a first and prior lien
on the Subject Property. Grantor further covenants and agrees that it shall not cause all or any
portion of the Subject Property to be replatted or for any iots or boundary lines fo be adjusted,
changed or altered for either ad valorem tax purposes or otherwise, and shall not consent to the
assessment of the Subject Property in more than one {ax parcel or in conjunction with any property
other than the Subject Property.

(LY In addiion, Grantor represents and war nts that (i) the Ground Lease is in (ull force and effect and
has not beon modifisd or amended in any 1nn0s o wha'= aver except as aforeacid, (i) thevy are no
defaults uniicr the Go. 1 lease and no even has oo - -1 which hut for the :vissage o “ne, or
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notice, or both, would constitute a default under the Ground Lease, (iii) all rents, additional rents and
other sums due and payable under the Ground Lease have been paid in full, (iv) neither Grantor nor
the Ground Lessor has commenced any action or given or received any notice for the purpose of
terminating the Ground Lease, and (v} the interest of the tenant under the Ground Lease is vested in
the Grantor.

52 TAXES _AND ASSESSMENTS. Subject to Grantor's rights to contest payment of taxes as may be provided
in the Loan Agreement, Grantor shall pay prior to delinquency all taxes, assessments, levies and charges
imposed by any public or quasi-public authority or utility company which are or which may become a lien
upon or cause a loss in value of the Subject Property and Collateral, or any interest therein. Grantor shall
also pay prior to delinquency all taxes, assessments, levies and charges imposed by any public authority
upon Beneficiary by reason of its interest in any Secured Obligation or in the Subject Property and Collateral,
or by reason of any payment made to Beneficiary pursuant to any Secured Obligation; provided, however,
Grantor shall have no obligation to pay taxes which may be imposed from time to time upon Beneficiary and
which are measured by and imposed upon Beneficiary's net income.

53 TAX AND INSURANCE IMPOUNDS. After an Event of Default, at Beneficiary's option and upon its written
demand, Grantor, shall, until all Secured Obligations have been paid in full, pay to Beneficiary monthly,
annually or as otherwise directed by Beneficiary an amount estimated by Beneficiary to be equal to: (a) all
taxes, assessments and levies and charges imposed by any public or guasi-public authority or utility
company which are or may become a lien upon the Subject Property or Collateral and will become due for
the tax year during which such payment is so directed; and (b) premiums for fire, hazard and insurance
required or requested pursuant to the Loan Documents when same are next due. If Beneficiary determines
that any amounts paid by Grantor are insufficient for the payment in full of such taxes, assessments, levies,
charges and/or insurance premiums, Beneficiary shall notify Grantor of the increased amounts required to
pay all amounts when due, whereupon Grantor shall pay to Beneficiary within thirty {30) days thereafter the
additional amount as stated in Beneficiary's notice. All sums so paid shall not bear interest, except to the
extent and in any minimum amount required by iaw; and Beneficiary shall, unless Grantor is otherwise in
Default hereunder or under any Secured Obligation, apply said funds to the payment of, or at the sole option
of Beneficiary release said funds to Grantor for the application to and payment of, such sums, taxes,
assessments, levies, charges, and insurance premiums. Upon Default by Grantor hereunder or under any
Loan Document, Beneficiary may apply all or any part of said sums to any Secured Obligation and/or to cure
such Default, in which event Grantor shall be required to restore all amounts so applied, as well as o cure
any other events or conditions of Default not cured by such application. Upon assignment of this Deed of
Trust, Beneficiary shall have the right to assign all amounts collected and in its possession to its assignee
whereupon Bencficiary and the Trustee shall be released from all liability with respect thereto. Within ninety-
five (95) days following full repayment of the Secured Obligations (other than full repayment of the Secured
Obligations as a consequence of a foreclosure or conveyance in lieu of foreclosure of the liens and security
interests securing the Secured Obligations) or at such earlier time as Beneficiary may elect, the balance of
all amounts collected and in Beneficiary's possession shall be paid to Grantor and no other party shall have
any right or claim thereto.

54 PERFORMANCE OF SECURED OBLIGATIONS. Grantor shall promptly pay and perform each Secured
Obligation when due.

5.5 LIENS, ENCUMBRANCES AND CHARGES. Grantor shall immediately discharge any lien not approved by
Beneficiary in writing that has or may attain priority over this Deed of Trust. Subject to the provisions of the
Loan Agreement regarding mechanics' liens, Grantor shali pay when due all obligations secured by or which
may become liens and encumbrances which shall now or hereafter encumber or appear to encumber all or
any part of the Subject Property or Collateral or any interest therein, whether senior or subordinate hereto.

55 DAMAGES; INSURANTE AND GONDEMNATION PROCEEDS.

bsolutely ad irrevocably assign

(i) i

(=3 The foillowing (whether now cristing or reraafter arising) are =i Al
by Gz lor to Beneficiary and, a ihe requer -~ Beneficiary, shall ba paid dice st o Beneficiary:
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awards of damages and all other compensation payable directly or indirectly by reason of a
condemnation or proposed condemnation for public or private use affecting all or any part of, or any
interest in, the Subject Property or Collateral; (ii) all other claims and awards for damages to, or
decrease in value of, all or any part of, or any interest in, the Subject Property or Collateral; (iii) all
proceeds of any insurance policies (whether or not expressly required by Beneficiary to be
maintained by Grantor, including, but not limited to, earthquake insurance and terrorism insurance, if
any) payable by reason of loss sustained to all or any part of the Subject Property or Collaterat; and
(iv) all interest which may accrue on any of the foregoing. Subject to applicable law, and without
regard to any requirement contained in Section 5.7(d), Beneficiary may at its discretion apply all or
any of the proceeds it receives to its expenses in setlling, prosecuting or defending any claim and
may apply the balance to the Secured Obligations in any order acceptable to Beneficiary, and/or
Beneficiary may release all or any part of the proceeds to Grantor upon any conditions Beneficiary
may impose. Beneficiary may commence, appear in, defend or prosecute any assigned claim or
action and may adjust, compromise, settle and collect all claims and awards assigned to Beneficiary;
provided, however, in no event shall Beneficiary be responsible for any failure to collect any claim or
award, regardiess of the cause of the failure, including, without limitation, any malfeasance or
nonfeasance by Beneficiary or its employees or agents.

At its sole option, Beneficiary may permit insurance or condemnation proceeds held by Beneficiary to
be used for repair or restoration but may condition such application upon reasonable conditions,
including, without limitation: (i) the deposit with Beneficiary of such additional funds which Beneficiary
determines are needed to pay all costs of the repair or restoration, (including, without limitation, taxes,
financing charges, insurance and rent during the repair period); (ii} the establishment of an
arrangement for lien releases and disbursement of funds acceptable to Beneficiary (the arrangement
contained in the Loan Agreement for obtaining lien releases and disbursing loan funds shall be
deemed reasonable with respect to dishursement of insurance or condemnation proceeds); (iii} the
delivery to Beneficiary of plans and specifications for the work, a contract for the work signed by a
contractor acceptable to Beneficiary, & cost breakdown for the work and a payment and performance
bond for the work, all of which shall be acceptable to Beneficiary; and (iv) the delivery to Beneficiary
of evidence acceptable to Beneficiary {(aa) that after completion of the work the income from the
Subject Property and Collateral will be sufficient to pay all expenses and debt service for the Subject
Property and Collateral; (bb) of the continuation of Leases acceptable to and required by Beneficiary;
(cc) that upon completion of the work, the size, capacity and total value of the Subject Property and
Collateral will be at least as great as it was before the damage or condemnation occurred; (dd) that
there has been no material adverse change in the financial condition or credit of Grantor since the
date of this Deed of Trust; and (ee) of the satisfaction of any additional conditions that Beneficiary
may reasonably establish o protect its security. Grantor hereby acknowledges that the conditions
described above are reasonable, and, if such conditions have not been satisfied within thirty (30)
days of receipt by Beneficiary of such insurance or condemnation proceeds, then Beneficiary may
apply such insurance or condemnation proceeds o pay the Secured Obligations in such order and
amounts as Beneficiary in its sole discretion may choose.

GRANTOR HEREBY UNCONDITIONALLY AND IRREVOCABLY WAIVES ALL RIGHTS T MAY HAVE
UNDER APPLICABLE TEXAS LAW PROVIDING FOR ALLOCATION OF CONDEMNATION PROCEEDS
BETWEEN A PROPERTY OWNER AND A LIENHOLDER.

5.7

§816528v4

INITIALS:

MAGITENANGE AND PRESERVATION OF THE SUBJECT PROPERTY.

fa)

Subject o the coovisions of the Loan Agreem. Orantor covenants: (a) to i the Suiisct
Property and Cobateral g, .. . 7 such risks as Benenary may o dire and, at Heneficizry's requen o

Page G ui &



5.8

59

8849528v4

Loan No.

provide evidence of such insurance to Beneficiary, and to comply with the requirements of any
insurance companies providing such insurance; (b) to keep the Subject Property and Coliateral in
good condition and repair; subject to ordinary wear and tear; (c) not to remove or demolish the
Subject Property or Collateral or any part thereof, not to materially alter, restore or add to the Subject
Property or Collateral and not to initiate or acquiesce in any change in any zoning or other land
classification which affects the Subject Property without Beneficiary's prior written consent or as
provided in the Loan Agreement; (d) to complete or restore promptly and in good and workmanlike
manner the Subject Property and Collateral, or any part thereof which may be damaged or destroyed,
without regard to whether Beneficiary elects to require that insurance proceeds be used to reduce the
Secured Obligations as provided in Section 5.6; (e) to comply with all laws, ordinances, regulations
and standards, and all covenants, conditions, restrictions and equitable servitudes, whether public or
private, of every kind and character which affect the Subject Property or Collateral and pertain to acts
committed or conditions existing thereon, including, without limitation, any work, alteration,
improvement or demolition mandated by such laws, covenants or requirements; (f) not to commit or
permit waste of the Subject Property or Collateral; and (g) to do all other acts which from the
character or use of the Subject Property or Collateral may be reasonably necessary to maintain and
preserve its value.

COLLATERAL PROTECTION INSURANCE NOTICE. (A) GRANTOR IS REQUIRED TO: (i) KEEP
THE PROPERTY AND IMPROVEMENTS INSURED AGAINST DAMAGE IN THE AMOUNT
BENEFICIARY SPECIFIES: (i) PURCHASE THE INSURANCE FROM AN INSURER THAT IS
AUTHORIZED TO DO BUSINESS IN THE STATE OF TEXAS OR AN ELIGIBLE SURPLUS LINES
INSURER; AND (iii) NAME BENEFICIARY AS THE PERSON TO BE PAID UNDER THE POLICY IN
THE EVENT OF A LOSS; (B) GRANTOR MUST, IF REQUIRED BY BENEFICIARY, DELIVER TO
BENEFICIARY A COPY OF THE POLICY AND PROOF OF THE PAYMENT OF PREMIUMS
THEREFOR; AND (C) IF GRANTOR FAILS TO MEET ANY REQUIREMENT LISTED IN CLAUSES
(A) OR (B) HEREOF, BENEFICIARY MAY OBTAIN COLLATERAL PROTECTION INSURANCE ON
BEHALF OF GRANTOR AT GRANTOR'S EXPENSE.

DEFENSE AND NOTICE OF LOSSES, CLAIMS AND ACTIONS. At Grantor's sole expense, Grantor shall

protect, preserve and defend the Subject Property and Collateral and title to and right of possession of the
Subject Property and Collateral, the security hereof and the rights and powers of Beneficiary and Trustee
hereunder against all adverse claims. Grantor shall give Beneficiary and Trustee prompt notice in writing of
the assertion of any claim, of the filing of any action or proceeding, of the occurrence of any damage to the
Subject Property or Collateral and of any condemnation offer or action.

ACCEPTANCE Of' TRUST; POWERS AN DUTIES OF TRUSTEE.

(a)

Trustee accepts this trust when this Deed of Trust is delivered by Grantor to Beneficiary. Except as
may be required by applicable law, Trustee may from time to time apply to any court of competent
jurisdiction for aid and direction in the execution of the trust hereunder and the snforcement of the
rights and remedies available hereunder, and may obtain orders or decrees directing or confirming or
approving acts in the execution of said trust and the enforcement of said remedies.

Trustee shall not be required to take any action toward the execution and enforcement of the trust
hereby created or to institute, appear in, or defend any action, suit, or other proceeding in connection
therewith where, in his opinion, such action would be likely to involve him in expense or liability,
unless requested so to do by a written instrument signed by Beneficiary and, if Trustee so requests,
unless Trustee is tendered security and indemnity satisfactory to Trustee against any and all cost,
expense, and liability arising therefrom. Trustee shall not be responsible for the execution,
acknowledgmenit, or validity of the Loan Documents, or for the proper authorization tharcof, or for the
sufficiency of the i« n and sacurity interest purporic:! o be created hereby, and Trusto: makes no
representation in respect thoranf or in respect of the rigits, remc..2s, and recourses of eneficiary.
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With the approval of Beneficiary, Trustee shall have the right to take any and all of the following
actions: (i) to select, employ, and advise with counsel (who may be, but need not be, counsel for
Beneficiary) upon any matters arising hereunder and which relate to the power of sale herein granted
and shall be fully protected in relying as to legal matters on the advice of counsel, (ii) to execute any
of the trusts and powers hereof and to perform any duty hereunder either directly or through his
agents or attorneys, (iii) rely, in good faith, on any and all information in law or in fact provided by
Grantor or Beneficiary or by any of their respective attorneys, agents, representatives, or other third
parties, and (iv) any and all other lawful action as Trustee may be permitted or allowed to take under
all applicable laws. Trustee shall not be personally liable in case of entry by Trustee, or anyone
entering by virtue of the powers herein granted to Trustee, upon the Subject Property for debts
contracted for or liability or damages incurred in the management or operation of the Subject
Property. Trustee shall have the right to rely on any instrument, document, or signature authorizing
or supporting any action taken or proposed to be taken by Trustee hereunder, believed by Trustee in
good faith to be genuine. Trustee shall be entitled to reimbursement for expenses incurred by Trustee
in the performance of Trustee's duties hereunder and to reasonable compensation for such of
Trustee's services hereunder as shall be rendered. GRANTOR WILL, FROM TIME TO TIME, PAY
THE COMPENSATION DUE TO TRUSTEE HEREUNDER AND REIMBURSE TRUSTEE FOR, AND
INDEMNIFY AND HOLD HARMLESS TRUSTEE AGAINST, ANY AND ALL LIABILITY AND
EXPENSES WHICH MAY BE INCURRED BY TRUSTEE IN THE PERFORMANCE OF TRUSTEE’S
DUTIES.

All moneys received by Trustee shall, until used or applied as herein provided, be held in trust for the
purposes for which they were received, but need not be segregated in any manner from any other
moneys (except to the extent required by applicable law) and Trustee shall be under no liability for
interest on any moneys received by Trustee hereunder.

Should any deed, conveyance, or instrument of any nature be required from Grantor by any Trustee
or substitute Trustee to more fully and certainly vest in and confirm to the Trustee or substitute
Trustee such estates, rights, powers, and duties, then, upon request by Beneficiary or the Trustee or
substitute Trustee, any and all such deeds, conveyances and instruments shall be made, executed,
acknowledged, and delivered and shall be caused to be recorded and/or filed by Grantor.

By accepting or approving anything required to be observed, performed, or fulfilled or to be given to
Trustee pursuant to the Loan Documents, including without limitation, any deed, conveyance,
instrument, officer's certificate, balance sheet, statement of profit and loss or other financial
statement, survey, appraisal, or insurance policy, Trustee shall not be deemed to have warranted,
consented to, or affirmed the sufficiency, legality, effectiveness, or legal effect of the same, or of any
term, provision, or condition thereof, and such acceptance or approval thereof shall not be or
constitute any warranty or affirmation with respect thereto by Trustee.

510 COMPENSATION; EXCULPATION; INDEMNIFICATION.

D105 28w

(a)

Grantor shall pay Trustee's fees and reimburse Trustee for expenses in the administration of this
trust, including attorneys' fees. Subject to the provisions of Section 7.12, Grantor shall pay to
Beneficiary reasonable compensation for services rendered concerning this Deed of Trust, including
without limit any statement of amounts owing under any Secured Obligation. Beneficiary shail not
directly or indirectly be liable to Grantor or any other person as a conseguence of (i) the exercise of
the rights, remedies or powers granted to Beneficiary in this Deed of Trust; (ii) the failure or refusal of
Beneficiary to perform or discharge any obligation or liability of Grantor under any agreement related
to the Subject Property or Collateral or under this Deed of Trust; or (iii) any loss sustained by Grantor
or any third party resulting from aneficiary's failure (whether by maiieasance, nonfeasance or refusal
lo act) to lea=e the Subject Property after a Default (hereinafter defined) or from ony other act or
oniission (rey. - 'ess of whether same constitute:. .« “#ligence) of Beneficiary in man....~a the Subject
Property after a Doefau!t unless the loss is caused Ly i 2 gross regligence or willfud i« onduct of
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Beneficiary and no such liability shall be asserted against or imposed upon Beneficiary, and all such
liability is hereby expressly waived and reieased by Grantor.

(b) GRANTOR INDEMNIFIES TRUSTEE AND BENEFICIARY AGAINST, AND HOLDS TRUSTEE AND
BENEFICIARY HARMLESS FROM, ALL LOSSES, DAMAGES, LIABILITIES, CLAIMS, CAUSES
OF ACTION, JUDGMENTS, COURT COSTS, ATTORNEYS' FEES AND OTHER LEGAL
EXPENSES, COST OF EVIDENCE OF TITLE, COST OF EVIDENCE OF VALUE, AND OTHER
EXPENSES WHICH EITHER MAY SUFFER OR INCUR: (i) BY REASON OF THIS DEED OF
TRUST; (ii) BY REASON OF THE EXECUTION OF THIS DEED OF TRUST OR IN
PERFORMANCE OF ANY ACT REQUIRED OR PERMITTED HEREUNDER OR BY LAW,; (iii) AS
A RESULT OF ANY FAILURE OF GRANTOR TO PERFORM GRANTOR'S OBIIGATIONS; OR (iv)
BY REASON OF ANY ALLEGED OBLIGATION OR UNDERTAKING ON BENEFICIARY'S PART
TO PERFORM OR DISCHARGE ANY OF THE REPRESENTATIONS, WARRANTIES,
CONDITIONS, COVENANTS OR OTHER OBLIGATIONS CONTAINED IN ANY OTHER
DOCUMENT RELATED TO THE SUBJECT PROPERTY AND COLLATERAL. THE ABOVE
OBLIGATION OF GRANTOR TO INDEMNIFY AND HOLD HARMLESS TRUSTEE AND
BENEFICIARY SHALL SURVIVE THE RELEASE AND CANCELLATION OF THE SECURED
OBLIGATIONS AND THE RELEASE OR PARTIAL RELEASE OF THE LIEN OF THIS DEED OF
TRUST. GRANTOR SHALL NOT BE LIABLE TO INDEMNIFY TRUSTEE AND BENEFICIARY TO
THE EXTENT SUCH LOSSES, DAMAGES, LIABILITIES AND CLAIMS ARISE FROM THE
WILLFUL MISCONDUCT OR GROSS NEGLIGENCE OF BENEFICIARY.

{c)  Grantor shall pay all amounts and indebtedness arising under this Section 5.10 immediately upon
demand by Trustee or Beneficiary together with interest thereon from the date the indebtedness
arises at the rate of interest then applicable to the principal balance of the Note as specified therein.

SUBSTITUTION OF TRUSTEES. Trustee may resign by the giving of notice of such resignation in writing or
verbally to Beneficiary. If Trustee shall die, resign, or become disqualified from acting in the execution of this
trust, or if, for any reason, Beneficiary shall prefer to appoint a substitute trustee or multiple substitute trustees,
or successive substitute trustees or successive multiple substitute trustees, to act instead of the aforenamed
Trustee, Beneficiary shali have full power to appoint a substitute trustee (or, if preferred, multiple substitute
trustees) in succession who shall succeed (and if multiple substitute trustees are appointed, each of such
multiple substitute trustees shall succeed) to ali the estates, rights, powers, and duties of the aforenamed
Trustee. Such appointment may be executed by any authorized agent of Beneficiary, and if such Beneficiary
be a corporation and such appointment be executed in its behalf by any officer of such corporation, such
appointment shall be conclusively presumed to be executed with authority and shall be valid and sufficient
without proof of any action by the board of directors or any superior officer of the corporation. Grantor hereby
ratifies and confirms any and all acts which the aforenamed Trustee, or his successor or successors in this
trust, shall do lawfully by virtue hereof. If multiple substitute Trustees are appointed, each of such multiple
substitute Trustees shall e empowered and authorized to act alone without the necessity of the joinder of the
other multiple substitute trustees, whenever any action or undertaking of such substitute trustecs is requested
or required under or pursuant to this Deed of Trust or applicable iaw. Any substitute Trustee appointed
pursuant to any of the provisions hereof shall, without any further act, deed, or conveyance, become vested
with all the estates, properties, rights, powers, and trusts of its or his predecessor in the rights hereunder with
like effect as if originally named as Trustee herein; but nevertheless, upon the written request of Beneficiary or
of the substitute Trustee, the Trustee ceasing to act shall execute and deliver any instrument transferring to
such substitute Trustee, upon the trusts herein expressed, all the estates, properties, rights, powers, and trusts
of the Trustee so ceasing to act, and shall duly assign, transfer and deliver any of the property and moneys
held by such Trustee to the substitute Trustee so appointed in the Trustee's place.

DUE ON SALE OR ENCIWMRRANCE. The terms "Loan”, "Loan Documents” and "Loan Agrecment” have
the rmeaning given them in ii:: 1.oan Agreement described in Section 2.1, Grantor represents, agrans and
ackniu. ndges that:
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(b)
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(d)

(f)

(h}
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Development of real property is a highly complex activity which requires substantial knowledge of law
and business conditions and practices, and an ability to control, coordinate and schedule the many
factors affecting such development. Experience, financial stability, managerial ability and a good
reputation in the business community enhance a developer's ability to obtain market rents and/or
sales prices and to induce cooperation in scheduling and are taken into account by Beneficiary in
approving loan applications.

Grantor has represented to Beneficiary, not only in the representations and warranties contained in
the Loan Documents, but also in its initial loan application and in all of the negotiations connected
with Beneficiary making the Loan, certain facts concerning Grantor's financial stability, managerial
and operational ability, reputation, skill, and credit worthiness. Beneficiary has relied upon these
representations and warranties as a substantial and material consideration in its decision to make the
Loan.

The conditions and terms provided in the Loan Agreement were induced by these representations
and warranties and would not have been made available by Beneficiary in the absence of these
representations and warranties.

Beneficiary would not have made this Loan if Beneficiary did not have the right to sell, transfer,
assign, or grant participations in the Loan and in the Loan Documents, and that such participations
are dependent upon the potential participants’ reliance on such representations and warranties.

Grantor's financial stability and managerial and operational ability and that of those persons or entities
having a direct or beneficial interest in Grantor are a substantial and material consideration to any
third parties who have entered or will enter into agreements with Grantor.

Beneficiary has relied upon the skills and services offered by such third parties and the provision of
such skills and services is jeopardized if Grantor breaches its covenants contained below regarding
Transfers.

A transfer of possession of or title to the Subject Property or Collateral, or a change in the person or
entity owning, operating, developing, constructing or managing the Subject Property or Collateral
would substantially increase the risk of Default under the Loan Documents and significantly and
materially impair and reduce Beneficiary's security for the Note.

As used herein, the term "Transfer” shall mean each of the following actions or events: the sale,
transfer, assignment, lease as a whole, encumbrance, hypothecation, mortgage or pledge in any
manner whatsoever, whether voluntarily, involuntarily or by operation of law of: {i) the Subject
Property or Collateral or any interest therein; (ii) title to any other security more specificaily described
in any Loan Document; (i} Grantor's right, title and/or interest in the Loan Documents and any
subsequent documents executed by Grantor in connection therewith; (iv) legal or beneficial
ownership of any partnership interest in Grantor if Grantor is a partnership; (v} legal or beneficial
ownership of any partnership interest in any general partner or venturer of Grantor; or (vi) legal or
beneficial ownership of any of the stock in Grantor if Grantor is a corporation or in any general partner
or venturer in Grantor that is a corporation.

It is expressly agreed that Beneficiary may predicate Beneficiary's decision to grant or withhold
consent to a Transfer on such terms and conditions as Beneficiary may require, in Beneficiary's sole
discretion, including without limitation (i) consideration of the creditworthiness of the party to whom
such Transfer will be made and its management ability with respect to the Subject Property and
Collateral, (i) consideration of whether the security for repayment, performance and discharge of the
Secured Obligations, or Beneficiary's ability to enforce its rights, remedies, and recourses with
respect to such security, will be impaired in any way L+ (e proposed Transfer, (iii} an incronse in the
rte of interest payabie tinrder the Mote or any other chanyg:- 'n the terms and provisions of .0 Mate
~.+ other Loan Documetis, (iv) reiinirsement of Beneficiaiy for all coo v and expenses incurnod by
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Beneficiary in investigating the creditworthiness and management ability of the party to whom such
Transfer will be made and in determining whether Beneficiary's security will be impaired by the
proposed Transfer, (v} payment of Beneficiary's reasonable attorneys’ fees in connection with such
Transfer, (vi} endorsements {to the extent available under applicable law) to any existing mortgagee
title insurance policies or construction binders insuring Beneficiary's liens and security interests
covering the Subject Property, and (vii) require additional security for the payment, performance and
discharge of the Secured Obligations. If Beneficiary's consent should be given, any Transfer shall be
subject to the Loan Documents and any fransferee of Grantor's interest shall: (i) assume all of
Grantor's obligations thereunder; and (ii} agree to be bound by all provisions and perform all
obligations contained therein; provided, however, that such assumption shall not release Grantor or
any maker or any guarantor of the Note from any liability thereunder without the prior written consent
of Beneficiary. In the event of any Transfer without the prior written consent of Beneficiary, whether or
not Beneficiary elects to enforce its right to accelerate the Loan pursuant to Sections 6.1 and 6.2, all
sums owing under the Note, as well as all other charges, expenses and costs owing under the Loan
Documents, shall at the option of Beneficiary, automatically bear interest at five percent (5%) above
the rate provided in the Note, but not in excess of the Maximum Lawful Rate (as defined in the Note),
from the date (or any date thereafter) of such unconsented to Transfer. Grantor acknowiedges that the
automatic shift(s) to this alternate rate is reasonable since the representations that Beneficiary relied
upon in making the Loan may no longer be relied upon. A consent by Beneficiary to one or more
Transfers shall not be construed as a consent to further Transfers or as a waiver of Beneficiary's
consent with respect to future Transfers.

RELEASES, EXTENSIONS, MODIFICATIONS AND ADDITIONAL SECURITY. Without notice to or the
consent, approval or agreement of any persons or entities having any interest at any time in the Subject
Property and Collateral or in any manner obligated under the Secured Obligations ("interested Parties"),
Beneficiary may, from time to time, release any person or entity from liabiiity for the payment or performance
of any Secured Obligation, take any action or make any agreement extending the maturity or otherwise
altering the terms or increasing the amount of any Secured Obligation, or accept additional security or
release all or a portion of the Subject Property and Collateral and other security for the Secured Obligations.
None of the foregoing actions shall release or reduce the personal liability of any of said Interested Parties,
or release or impair the priority of the lien of and security interests created by this Deed of Trust upon the
Subject Property and Collateral.

RELEASES. If the Secured Obligations are paid, performed and discharged in full in accordance with the
terms of this Deed of Trust, the Note, and the other Loan Documents, then this conveyance shall become
null and void and be released by Beneficiary at Grantor's reguest and expense, and Beneficiary shall have
no further obligation to make advances under and pursuant to the provisions hereof or in the other Loan
Documents.

SUBROGATION. Beneficiary shall be subrogated to the lien of all encumbrances, whether released of
record or not, paid in whole or in part by Beneficiary pursuant to the Loan Documents or by the proceeds of
any loan secured by this Deed of Trust.

RIGHT OF INSPECTION. Beneficiary, its agents and employees, may enter the Subject Property at any

reascnable time for the purpose of inspecting the Subject Property and Collateral and ascertaining Grantor's
compliance with the terms hereof.

CONTRACTS. Grantor will deliver to Beneficiary a copy of each Contract promptly after the execution of

same by all parties thereto. Within twenty (20) days after a request by Beneficiary, Grantor shall prepare and
deliver to Beneficiary a complete listing of all Contracts, showing date, term, parties, subject matter,
concessions, whether any defaults exist, and other information specified by Beneficiary, of or with respect to
esch of such Confracts, together with a copy thereof (if so requested by Beneficiary). Grantor represonts
and warraiis that none of the Contracts encumber or create a lien on the Subjco! Property or Collateral, but
are personal with Grantor. As used herein, the term "Contract” shall mean any inanagement agreement,
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leasing and brokerage agreement, and operating or service contract with respect to the Subject Property or
Collateral.

ARTICLE 6. DEFAULT PROVISIONS

DEFAULT. For all purposes hereof, the term "Defauit" shall mean:

(a)

(b)

(c)
(d)

(e)

at Beneficiary's option, the failure of Grantor to make any payment of principal or interest on the Note
or to pay any other amount due hereunder or under the Note within ten {10) days of the date the
same is due and payable, whether at maturity, by acceleration or otherwise;

the failure of Grantor to perform any non-monetary obligation hereunder, or the failure to be true of
any representation or warranty of Grantor contained herein and the continuance of such failure for
thirty (30) days after notice, or within any longer grace period, if any. allowed in the Loan Agreement
for such failure;

the existence of any Default as defined in the Loan Agreement;

if Grantor or any other person shall make a Transfer without the prior written consent of Beneficiary
{which consent may be withheld in Beneficiary's sole discretion or conditioned as provided in Section
512);

If Grantor shall fail in the payment of any rent, additional rent or other charge mentioned in or made
payable by the Sublease as and when such rent or other charge is payable; or

The occurrence of any default by Grantor, as tenant under the Sublease, in the observance or
performance of any term, covenant or condition of the Sublease on the part of Grantor, to be
observed or performed, and said default is not cured within ten (10) days prior to the expiration of any
applicable grace period therein provided, or if any one or more of the evenis referred to in the
Sublease shall occur which would cause the Sublease to terminate without notice or action by the
landlord under the Sublease or which would entitle the landlord under the Sublease to terminate the
Sublease and the term thereof by giving notice to Grantor, as tenant thereunder, or if the leasehold
estate created by the Sublease shall be surrendered or the Sublease shall be terminated or cancelled
for any reason or under any circumstances whatsoever, or if any of the terms, covenants or
conditions of the Sublease shall in any manner be modified, changed, supplemented, altered, or
amended without the consent of Beneficiary.

RIGHTS AND REMEDIES. Al any time after Default, Beneficiany may, at Beneficiary's option, and by or

through Trustee, by Beneficiary itself or otherwise, do any one or more of the following:

(a)

Right to Accelerate. Beneficiary may, without notice to Grantor, demand, presentment, notice of
nonpayment or nonperformance, protest, notice of protest, notice of intent to accelerate, notice of
acceleration, or any other notice or any other action, all of which are hereby waived by Grantor and ali
other parties obligated in any manner whatsoever on the Secured Obligations, deciare the entire
unpaid balance of the Secured Obligations immediately due and payable, and upon such declaration,
the entire unpaid balance of the Secured Obiligations shall be immediately due and payable. The
failure to exercise any remedy available to the Beneficiary shall not be deemed to be a waiver of any
rights or remedies of the Beneficiary under the Loan Documents, at law or in equity.

Right {0 Perform Grantor's Covenants. If Grantor has failed to keep or perform any covenant

whatsoever contained in this Deed of Trust or the other Loan Documents, Beneficiary may, hut shall

not be cbiigated to airy orson to do so, perform or atl «-nt te perform said covenant, =i any
payinent made or expenso incugred in the performance o © “empled rerformance of any such
cove: i shall be and becciie a pail <7 the Secured Obligaiions, and frantor promises, upos:
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demand, to pay to Beneficiary, at the place where the Note is payable, all sums so advanced or paid
by Beneficiary, with interest from the date when paid or incurred by Beneficiary at the rate of interest
then applicable on the outstanding principal balance of the Note. No such payment by Beneficiary
shall constitute a waiver of any Default. In addition to the liens and security interests hereof,
Beneficiary shall be subrogated to all rights, titles, liens, and security interests securing the payment
of any debt, claim, tax, or assessment for the payment of which Beneficiary may make an advance, or
which Beneficiary may pay.

Right of Entry. Beneficiary may, prior or subsequent to the institution of any foreclosure
proceedings, enter upon the Subject Property, or any part thereof, and take exclusive possession of
the Subject Property and Collateral and of all books, records, and accounts relating thereto and to
exercise without interference from Grantor any and all rights which Grantor has with respect to the
management, possession, operation, protection, or preservation of the Subject Property and
Collateral, including without limitation the right to rent the same for the account of Grantor and to
deduct from such Payments all costs, expenses, and liabilities of every character incurred by the
Beneficiary in collecting such Payments and in managing, operating, maintaining, protecting, or
preserving the Subject Property and Collateral and to apply the remainder of such Payments on the
Secured Obligations in such manner as Beneficiary may elect. All such costs, expenses, and
liabilities incurred by the Beneficiary in collecting such Payments and in managing, operating,
maintaining, protecting, or preserving the Subject Property and Collateral, if not paid out of Payments
as hereinabove provided, shall constitute a demand obligation owing by Grantor and shall bear
interest from the date of expenditure until paid at the rate of interest then applicable on the
outstanding principal balance of the Note, ali of which shall constitute a portion of the Secured
Obligations. If necessary to obtain the possession provided for above, the Beneficiary may invoke any
and all legal remedies to dispossess Grantor, including specifically one or more actions for forcible
entry and detainer, trespass to try title, and restitution. In connection with any action taken by the
Beneficiary pursuant fo this subsection, the Beneficiary shall not be liable for any loss sustained by
Grantor resulting from any failure to let the Subject Property or Collateral, or any part thereof, or from
any other act or omission of the Beneficiary in managing the Subject Property and Collateral unless
such loss is caused by the willful misconduct of the Beneficiary, nor shall the Beneficiary be obligated
to perform or discharge any obligation, duty, or liability under any Lease or under or by reason hereof
or the exercise of rights or remedies hereunder. GRANTOR SHALL AND DOES HEREBY AGREE
TO INDEMNIFY BENEFICIARY FOR, AND TO HOLD HARMLESS BENEFICIARY FROM, ANY
AND ALL LIABILITY, LOSS, OR DAMAGE, WHICH MAY OR MIGHT BE INCURRED BY
BENEFICIARY UNDER ANY SUCH LEASE OR UNDER OR BY REASON HEREOF OR THE
EXERCISE OF RIGHTS CR REMEDIES HEREUNDER, AND FROM ANY AND ALL CLAIMS AND
DEMANDS WHATSOEVER WHICH MAY BE ASSERTED AGAINST BENEFICIARY BY REASON
OF ANY ALLEGED OBLIGATIONS OR UNDERTAKINGS ON ITS PART TO PERFORM OR
DISCHARGE ANY OF THE TERMS, COVENANTS, OR AGREEMENTS CONTAINED IN ANY
SUCH LEASE. Should Beneficiary incur any such liability, the amount thereof, including without
limitation costs, expenses, and reasonable atlorneys’ fees, together with interest thereon from the
date of expenditure untit paid at the rate of interest then applicable on the outstanding principal
balance of the Note, shall be secured hereby, and Grantor shall reimburse the Beneficiary therefor
immediately upon demand. Nothing in this subsection shall impose any duty, obligation, or
responsibility upon Beneficiary for the control, care, management, leasing, or repair of the Subject
Property and Collateral, nor for the carrying out of any of the terms and conditions of any such Lease;
nor shall it operate to make Beneficiary responsible or liable for any waste committed on the Subject
Property and Collateral by the tenants or by any other parties, or for any Hazardous Materials on or
under the Subject Property or Collateral, or for any dangerous or defective condition of the Subject
Property or Collateral or for any negligence in the management, leasing, upkeep, repair, or controi of
the Subject Property or Collateral resulting in loss or injury or death to any tenant, licences,
employee, or stranger. Granior hereby assents to, ratifies, and confirms any and all actions of
Benefici. .«r with respect (o the Subject Proi.««'ty and Collateral taken under this zubsection.
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The remedies in this subsection are in addition to other remedies available to the Beneficiary and the
exercise of the remedies in this subsection shall not be deemed to be an election of nonjudicial or
judicial remedies otherwise available to the Beneficiary. The remedies in this Section 6.2 are available
under and governed by the real property laws of Texas and are not governed by the personal property
laws of Texas, including but not limited to, the power to dispose of personal property in a commercially
reascnable manner under Section 9.610 of the UCC. No action by Beneficiary, taken pursuant to this
subsection, shall be deemed to be an election to dispose of personal property under Section 9.621 of
the UCC. Any receipt of consideration received by Beneficiary pursuant to this subsection shall be
immediately credited against the Secured Obligations (in the inverse order of maturity) and the value of
said consideration shall be treated like any other payment against the Secured Obligations.

Foreclosure-Power of Sale. Beneficiary may request Trustee to proceed with foreclosure under the
power of sale which is hereby conferred, such foreclosure to be accompiished in accordance with the
following provisions:

i Public Sale. Trustee is hereby authorized and empowered, and it shall be Trustee's special
duty, upon such request of Beneficiary, to sell the Subject Property and Collateral, or any part
thereof, at public auction to the highest bidder for cash, with or without having taken
possession of same. Any such sale (including notice thereof) shall comply with the applicable
requirements, at the time of the sale, of Section 51.002 of the Texas Property Code or, if and
to the extent such statute is not then in force, with the applicable requirements, at the time of
the sale, of the successor statute or statutes, if any, governing sales of Texas real property
under powers of sale conferred by deeds of trust. If there is no statute in force at the time of
the sale governing sales of Texas real property under powers of sale conferred by deeds of
trust, such sale shall comply with applicable law, at the time of the sale, governing sales of
Texas real property under powers of sale conferred by deeds of trust.

(ii) Right to Reqguire Proof of Financial Ability and/or Cash Bid. At any time during the bidding, the
Trustee may require a bidding party (A) to disclose its full name, state and city of residence,
occupation, and specific business office location, and the name and address of the principal
the bidding party is representing (if applicable}, and (B) to demonstrate reasonable evidence
of the bidding party's financial ability (or, if applicable, the financial ability of the principal of
such bidding party}, as a condition to the bidding party submitting bids at the foreclosure sale.
If any such bidding party (the "Questioned Bidder”) declines to comply with the Trustee's
requirement in this regard, or if such Questioned Bidder does respond but the Trustee, in
Trustee’s sole and absolute discretion, deems the information or the evidence of the financial
ability of the Questioned Bidder (or, if applicable, the principal of such bidding party) to be
inadequate, then the Trustee may continue the bidding with reservation; and in such event (1)
the Trustee shall be authorized to caution the Questioned Bidder concerning the legal
obligations to be incurred in submitting bids, and (2) if the Questioned Bidder is not the highest
bidder at the sale, or if having been the highest bidder the Questioned Bidder fails to deliver
the cash purchase price payment promptly to the Trustee, all bids by the Questioned Bidder
shall be null and void. The Trustee may, in Trustee's sole and absolute discretion, determine
that a credit bid may be in the best interest of the Grantor and Beneficiary, and elect to sell the
Mortgaged Property for credit or for a combination of cash and credit; provided, however, that
the Trustee shall have no obligation to accept any bid except an all cash bid. In the event the
Trustee requires a cash bid and cash is not delivered within a reasonable time after conclusion
of the bidding process, as specified by the Trustee, but in no event later than 3:45 p.m. local
time on the day of sale, then said contingent sale shall be null and void, the bidding process
may be recommenced, and any subsequent bids or sale shall be made as if no prior bids were
made or accepted.

(iy  Sale Subject to Uniiv.oired Indebtedness. In addition (i rights and powers of sale grant. «
under the preceding provicions of this subsection, if defaul i+ made in the payment of any
g of the Secured Obligations, - oficiary may, at Beneliciary's opiion, at once or @t any
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time thereafter while any matured portion remains unpaid, without declaring the entire
Secured Obligations to be due and payable, orally or in writing direct Trustee to enforce this
trust and to sell the Subject Property and Collateral subject to such unmatured Secured
Obligations and to the rights, powers, liens, security interests, and assignments securing or
providing recourse for payment of such unmatured Secured Obligations, in the same manner,
all as provided in the preceding provisions of this subsection. Sales made without maturing
the Secured Obligations may be made hereunder whenever there is a default in the payment
of any portion of the Secured Obligations, without exhausting the power of sale granted
hereby, and without affecting in any way the power of sale granted under this subsection, the
unmatured balance of the Secured Obligations or the rights, powers, liens, security interests,
and assignments securing or providing recourse for payment of the Secured Obligations.

(ivy Partial Foreclosure. Sale of a part of the Subject Property or Coliateral shall not exhaust the
power of sale, but sales may be made from time to time until the Secured Obligations is paid,
performed and discharged in full. it is intended by each of the foregoing provisions of this
subsection that Trustee may, after any request or direction by Beneficiary, sell not only the
Subject Property, but also the Collateral and other interests constituting security for the Loan
under the Loan Documents, or any part thereof, along with the Subject Property and Collateral
or any part thereof, as a unit and as a part of a single sale, or may sell at any time or from time
to time any part or parts of the Subject Property and Collateral separately from the remainder
of the Subject Property and Collateral. It shall not be necessary to have present or to exhibit
at any sale any of the Subject Property and Collateral.

(v)  Trustee's Deeds. After any sale under this subsection, Trustee shall make good and sufficient
deeds, assignments, and other conveyances to the purchaser or purchasers thereunder in the
name of Grantor, conveying the Subject Property and Collateral or any part thereof so sold to
the purchaser or purchasers with general warranty of title by Grantor. It is agreed that in any
deeds, assignments or other conveyances given by Trustee, any and all statements of fact or
other recitals therein made as to the identity of Beneficlary, the occurrence or existence of any
Default, the notice of intention to accelerate, or acceleration of, the maturity of the Secured
Obligations, the request to sell, notice of sale, time, place, terms and manner of sale, and
receipt, distribution, and application of the money realized therefrom, the due and proper
appointment of a substitute trustee, and without being limited by the foregoing, any other act
or thing having been duly done by or on behalf of Beneficiary or by or on behalf of Trustee,
shall be taken by all courts of law and equity as prima facie evidence that such statements or
recitals state true, correct, and complete facts and are without further question to be so
accepted, and Grantor does hereby ratify and confirm any and all acts that Trustee may
lawfully do in the premises by virtue hereof.

Peneficiary's Judicial Remedies. Beneficiary may proceed by suit or suits, at law or in equity, to
enforce the payment, performance and discharge of the Secured Obligations in accordance with the
terms hereof, of the Note, and the other Loan Documents, to foreclose the liens and security interests of
this Deed of Trust as against ali or any part of the Subject Property and Collateral, and to have all or any
part of the Subject Property and Collateral sold under the judgment or decree of a court of competent
jurisdiction. This remedy shall be cumulative of any other nonjudicial remedies available to the
Beneficiary with respect to the Loan Documents. Proceeding with a request or receiving a judgment for
legal relief shall not be or be deemed to be an election of remedies or bar any available nonjudicial
remedy of the Beneficiary.

Beneficiary's Right to Appointment of Receiver. Beneficiary, as a matter of right and without regard to
the sufficiency of the security for payment, performance and discharqge of the Secured Obligations,
without notice to Grantor and without any showing of insolvency, fraud, or mismanagement on the part of

Grantor, and without the necessity of filing any judici=| or other proceeding viher than &« proceeding for
appointment of a receiver, shall bo entilled to the appointment of & roceiver or receivers of ha Subjat
Conerty and Collateral or any 1.2t thereof, and of the Paymeoi., ~nd Grantor hereby iirevocuts:
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consents to the appointment of a receiver or receivers. Any receiver appointed pursuant to the provisions
of this subsection shall have the usual powers and duties of receivers in such matters.

Beneficiary's UCC Remedies. The Beneficiary may exercise its rights of enforcement with respect to
the Collateral under the UCC, and in conjunction with, in addition to or in substitution for the rights and
remedies under the UCC the Beneficiary may, and Grantor agrees, as follows: (i) without demand or
notice to Grantor, enter upon the Subject Property to take possession of, assembile, receive, and collect
the Collateral, or any part thereof, or to render it unusabie; (i) require Grantor to assembie the Collateral
and make it available at a place Beneficiary designates which is mutually convenient to allow Beneficiary
to take possession or dispose of the Collateral; (iii) written notice mailed to Grantor as provided herein at
least ten (10) days prior to the date of public sale of the Collateral or prior to the date after which private
sale of the Collateral will be made shall constitute reasonable notice; (iv) any sale made pursuant to the
provisions of this subsection shall be deemed to have been a public sale conducted in a commercially
reasonablie manner if held contemporaneously with the sale of the Subject Property under power of sale
as provided herein upon giving the same notice with respect to the sale of the Collateral hereunder as is
required for such sale of the Subject Property under power of sale, and such sale shall be deemed to be
pursuant to a securily agreement covering both real and personal property under Section 9.604 of the
UCC; (v) in the event of a foreclosure sale, whether made by the Trustee under the terms hereof, or
under judgment of a court, the Collateral and the Subject Property may, at the option of the Beneficiary,
be sold as a whole; (vi} it shall not be necessary that the Beneficiary take possession of the Collateral, or
any part thereof, prior to the time that any sale pursuant to the provisions of this subsection is conducted,
and it shall not be necessary that the Collateral or any part thereof be present at the location of such sale;
{vii) prior to application of proceeds of disposition of the Collateral to the Secured Obligations, such
proceeds shall be applied to the reasonable expenses of retaking, holding, preparing for sale or iease,
selling, leasing and the like, and the reasonable atlorneys’ fees and legal expenses incurred by the
Beneficiary; {viii) after notification, if any, hereafter provided in this subsection, Beneficiary may sell,
lease, or otherwise dispose of the Collateral, or any part thereof, in one or more parcels at public or
private sale or sales, at Beneficiary's offices or elsewhere, for cash, on credit, or for future delivery. Upon
the request of Beneficiary, Grantor shall assemble the Collateral and make it available to Beneficiary at
any place designated by Beneficiary that is reasonably convenient to Grantor and Beneficiary. Grantor
agrees that Beneficiary shall not be obligated o give more than ten (10) days’ written notice of the time
and place of any public sale or of the time after which any private sale may take place and that such
notice shall constitute reasonable notice of such matters. Grantor shall be liable for all expenses of
retaking, holding, preparing for sale, or the like, and all attorneys’ fees, legal expenses, and all other costs
and expenses incurred by Beneficiary in connection with the coliection of the Secured Ohligations and the
enforcement of Beneficiary's rights under the Loan Documents. Beneficiary shall apply the proceeds of
the sale of the Collateral against the Secured Obligations in accordance with the requirements of this
Dead of Trust. Grantor shall remain liable for any deficiency if the proceeds of any sale or disposition of
the Collateral are insufficient to pay, perform and discharge the Secured Obligations in full.  Grantor
waives all rights of marshalling in respect of the Collateral; (ix) any and all statements of fact or other
recitals made in any bill of sale or assignment or other instrument evidencing any foreclosure sale
hereunder, the nonpayment of the Secured Obligations, the occurrence of any Default, the Beneficiary
having declared all or a portion of such Secured Obligations to be due and payable, the notice of time,
place, and terms of sale and of the properties o be sold having been duly given, or any other act or thing
having been duly done by Beneficiary, shall be taken as prima facie evidence of the truth of the facts so
stated and recited; and (x) Beneficiary may appoint or delegate any one or more persons as agent to
perform any act or acts necessary or incident to any sale held by Beneficiary, including the sending of
notices and the conduct of the sale, but in the name and on behalf of Beneficiary.

Rights Relating to Leases and Rents. Grantor has, pursuant to Article 3 of this Deed of Trust, assigned
to Beneficiary all Payments under each of the Leases covering all or any portion of the Subject Property.
Beneficiary may at any time, and without notice, either in person, by agent, or by receiver to be appointed

by » court, enter and take possesuin. of the Subject Property or any ot thereof, and in its owi name,
sue i o otherwisce collect the Paymedis. All Payments collected by Bereficiary sbinll be applied as
provided sor in this rod of Trust; provided, however, oat if the costs, expenscs, and ati - oys' fees shall
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exceed the amount of Payments collected, the excess shall be added to the Secured Obligations, shall
bear interest at the rate of interest then applicable on the outstanding principal balance of the Note, and
shall be immediately due and payable. The entering upon and taking possession of the Subject Property,
the collection of Payments, and the application thereof as aforesaid shall not cure or waive any Default or
notice of default, if any, hereunder nor invalidate any act done pursuant to such notice, except to the
extent any such Default is fully cured. Failure or discontinuance by Beneficiary at any time or from time to
time, to collect said Payments shall not in any manner impair the subsequent enforcement by Beneficiary,
of the right, power and authority herein conferred upon it. Nothing contained herein, nor the exercise of
any right, power, or authority herein granted to Beneficiary, or Trustee on Beneficiary's behalf, shall be, or
shall be construed to be, an affirmation by it of any tenancy, lease, or option, nor an assumption of liability
under, nor the subordination of, the lien of this Deed of Trust, to any such tenancy, lease, or option, nor
an election of judicial relief, if any such relief is requested or obtained as to Leases or Payments, with
respect to the Subject Property or any other collateral given by Grantor to Beneficiary. In addition, from
time to time Beneficiary may elect, and notice hereby is given fo each lessee under any Lease, to
subordinate the lien of this Deed of Trust to any Lease by unilaterally executing and recording an
instrument of subordination, and upon such election the lien of this Deed of Trust shall be subordinate to
the Lease identified in such instrument of subordination; provided, however, in each instance such
subordination will not affect or be applicable to, and expressly excludes any lien, charge, encumbrance,
security interest, claim, easement, restriction, option, covenant and other rights, titles, interests or estates
of any nature whatsoever with respect to all or any portion of the Subject Property and Collateral to the
extent that the same may have arisen or intervened during the period between the recordation of this
Deed of Trust and the execution of the Lease identified in such instrument of subordination.

Other Rights. Beneficiary (i) may surrender the insurance policies maintained pursuant hereto or the
other Loan Documents or any part thereof, and upon receipt shall apply the unearned premiums as a
credit on the Secured Obligations, in accordance herewith, and, in connection therewith, Grantor hereby
appoints Beneficiary as agent and attorney-in-fact (which is coupled with an interest and is therefore
irrevocable) for Grantor to collect such premiums; and (i) apply the reserve for impositions, if any,
required by the provisions of this Deed of Trust, toward payment of the Secured Obligations; and (iii) shall
have and may exercise any and all other rights and remedies which Beneficiary may have at law or in
equity, or by virtue of any Loan Document or under the UCC, or otherwise.

Beneficiary as Purchaser. Beneficiary may be the purchaser of the Subject Property and Collateral or
any part thereof, at any sale thereof, whether such sale be under the power of sale herein vested in
Trustee or upon any other foreclosure of the liens and security interests hereof, or otherwise, and
Beneficiary shall, upon any such purchase, acquire good title to the Subject Property and Collateral so
purchased, free of the liens and security interests bereof, unless the sale was made subject to an
unmatured portion of the Secured Obligations. The Beneficiary, as purchaser, shall be treated in the
same manner as any third party purchaser and the proceeds of the Beneficiary's purchase shall be
applied in accordance with the requirements of this Deed of Trust.

Possession After Foreclosure. If the liens or security interests hereof shall be foreclosed by power of
sale granted herein, by judicial action, or otherwise, the purchaser at any such sale shall receive, as an
incident to purchaser's ownership, immediate possession of the property purchased, and if Grantor or
Grantor's successors shall hold possession of said property or any part thereof subsequent to
foreclosure, Grantor and Grantor's successors shall be considered as tenants at sufferance of the
purchaser at foreclosure sale (without limitation of other rights or remedies, at a reasonable rental per
day, due and payable daily, based upon the value of the portion of the Subject Property and Collateral so
occupied or possessed and sold to such purchaser), and anyone occupying or possessing such portion of
the Subject Property and Collateral, after demand is made for possession thereof, shall be guilty of
forcible detainer and shall be subject to eviction and removal, forcible or otherwise, with or without
process of law, and all damages by reason thoreof are hereby expressly waived.

Ahrodonment of Sale. In the event 1 foreclosure hereundear i comi nced by Trustee in oo drince

witi: tbsection (d) hereof, at any time - 2fore the sale, Trustae may o' .. ' n the sale, and Benciiciary
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may then institute suit for the collection of the Secured Obligations and for the foreclosure of the liens and
security interests hereof and of the L.oan Documents. If Beneficiary should institute a suit for the collection
of the Secured Obligations and for a foreclosure of the liens and security interests hereof, Beneficiary
may, at any time before the entry of a final judgment in said suit, dismiss the same and require Trustee to
sell the Subject Property and Collateral or any part thereof in accordance with the provisions of this Deed
of Trust.

APPLICATION OF FORECLOSURE SALE PROCEEDS. The proceeds from any sale, lease, or other
disposition made pursuant to Section 6.2, or the proceeds from the surrender of any insurance policies
pursuant hereto, or any Payments collected by Beneficiary from the Subject Property and Collateral, or the
reserve for impaositions, if any, required by the provisions of this Deed of Trust or sums received pursuant to a
condemnation or proceeds from insurance which Beneficiary elects to apply to the Secured Obligations, shall
be applied by Beneficiary to the Secured Obligations in the foliowing order and priority: (i} to the payment of all
expenses of advertising, selling, disposing and conveying the Subject Property and Collateral or part thereof,
and/or prasecuting or otherwise collecting Payments, proceeds, premiums, or other sums including reasonable
attorneys' fees and a reasonable fee or commission to Trustee, not to exceed five percent {(5%) of the proceeds
thereof or sums so received; (ii) to the remainder of the Secured Obligations; {iii) the balance, if any and to the
extent applicable, remaining after the full and final payment, performance and discharge of the Secured
Obligations to the holder or beneficiary of any inferior liens or security interests covering the Subject Property
and Collateral, if any, in order of the priority of such inferior liens or security interests {Trustee and Beneficiary
shall hereby be entitled to rely exclusively upon a commitment for titie insurance or search of applicable UCC
filing office records issued to determine such priority); and (iv}) the cash balance, if any, to the Grantor; provided,
however, Trustee shall disburse proceeds of a non-judicial foreclosure sale as provided by applicable law. The
application of proceeds of sale or other proceeds as otherwise provided herein shall be deemed to be a
payment of the Secured Obligations like any other payment. The balance of the Secured Obligations remaining
unpaid, if any, shall remain fully due and owing in accordance with the terms of the Note or the other Loan
Documents.

APPLICATION OF OTHER SUMS. All sums received by Beneficiary under Section 6.2 or Section 3.2, less
all costs and expenses incurred by Beneficiary or any receiver under Section 6.2 or Section 3.2, including,
without limitation, attorneys’ fees, shall be applied in payment of the Secured Obligations in such order as
Beneficiary shall determine in its sole discretion; provided, however, Beneficiary shall have no liability for
funds not actually received by Beneficiary.

NO CURE OR WAIVER. Neither Beneficiary's nor any receiver's eniry upon and taking possession of all or
any part of the Subject Property and Collateral, nor any collection of rents, issues, profits, insurance
proceeds, condemnation proceeds or damages, other security or proceeds of other security, or other sums,
nor the apnlication of any collected sum to any Secured Obligation, nor the exercise of or failure to exercise
any other right or remedy by Beneficiary or any receiver or any exercise or failure to exercise of any non-
judicial foreclosure by Trustee shall cure or waive any breach, Default or notice of default under this Deed of
Trust, or nullify the effect of any notice of default or sale {uniess all Secured Obligations then due have been
paid and performed and Grantor has cured all other defaults}, or impair the status of the security, or prejudice
Beneficiary or Trustee in the exercise of any right or remedy or Trustee’s exercise of the power of sale
granted hereby, or be construed as an affirmation by Beneficiary of any tenancy, lease or option or a
subordination of the lien of or security interest created by this Deed of Trust.

PAYMENT OF COSTS, EXPENSES AND ATTORNEYS' FEES. Grantor agrees to pay to Beneficiary
immediately and without demand all costs and expenses incurred by Trustee and Beneficiary pursuant to
Section 8.2 (including, without limitation, court costs and attorneys' fees, whether incurred in litigation or not}
with interest from the date of expenditure until said sums have been paid at the rate of interest then
applicable to the principal balance of the Note as specified therein. In addition, Grantor shall pay to Trustee
all Trustee's fees hereunder and shall reiminirse Trustee for all expornes incuired in the performance o its
duties un- - this Deed of Trust and as alicw.: ! by applicable law, incliding, witl:o ot limitation, any attori
fees.
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POWER TO FILE NOTICES AND CURE DEFAULTS. To the extent permitted by applicable law, Grantor
hereby irrevocably appoints Beneficiary and its successors and assigns, as its attorney-in-fact, which agency
is coupled with an interest, (a) to execute and/or record any notices of commencement or completion of
construction of the Improvements, or any other notices that Beneficiary deems appropriate to protect
Beneficiary's interest, {b) upon the issuance of a deed pursuant to the foreclosure of the lien of this Deed of
Trust or the delivery of a deed in lieu of foreclosure, to execute all instruments of assignment or further
assurance with respect to the Collateral, Leases and Payments in favor of the grantee of any such deed, as
may be necessary or desirable for such purpose, (¢) to prepare, execute and file or record financing
statements, continuation statements, applications for registration and like papers necessary to create, perfect
or preserve Beneficiary's security interests and rights in or to any of the Collateral, and (d) upon the
occurrence of an event, act or omission which, with notice or passage of time or both, would constitute a
Default, to perform any obligation of Grantor hereunder; provided, however, that: (i) Beneficiary as such
attorney-in-fact shall only be accountable for such funds as are actualiy received by Beneficiary; and (ii)
Beneficiary shall not be liable to Grantor or any other person or entity for any failure to act (whether such
failure constitutes negligence) by Beneficiary under this Section.

ARTICLE 7. MISCELLANEQUS PROVISIONS

ADDITIONAL PROVISIONS. The Loan Documents grant further rights to Beneficiary and contain further
agreements and affirmative and negative covenants by Grantor which apply to this Deed of Trust and to the
Subject Property and Collateral and such further rights and agreements are incorporated herein by this
reference.

MERGER. No merger shall occur as a result of Beneficiary's acquiring any other estate in, or any other lien
on, the Subject Property unless Beneficiary consents to a merger in writing.

OBLIGATIONS OF GRANTOR, JOINT AND SEVERAL. If more than one person has executed this Deed of
Trust as "Grantor”, the obligations of all such persons hereunder shall be joint and several.

RECOURSE TO SEPARATE PROPERTY. Any married person who executes this Deed of Trust as a
Grantor agrees that any money judgment which Beneficiary obtains pursuant to the terms of this Deed of
Trust or any other obligation of that married person secured by this Deed of Trust may be collected by
execution upon that person's separate property, and any community property which may be executed upon
or seized for satisfaction of such obligations under applicable law.

WAIVER GF MARSHALLING RIGHTS. Grantor, for itself and for all parties claiming through or under
Grantor, and for all parties wiho may acquire a lien on or intercst in the Subject Property and Collateral,
hereby waives all rights to have the Subject Property and Collateral and/or any other property which is now
or later may be security for any Secured Obligation ("Other Property") marshallad upon any foreclosure of
the lien of this Deed of Trust or on a foreclosure of any other lien or security interest against any security for
any of the Secured Obligations. Beneficiary shall have the right to sell, and any court in which foreclosure
proceedings may be brought shall have the right to order a sale of, the Subject Property and any or all of the
Collateral or Other Property as a whole or in separate parcels, in any order that Beneficiary may designate.

RULES OF CONSTRUCTION. When the identity of the parties or other circumstances make it appropriate
the masculine gender includes the feminine and/or neuter, and the singular number includes the plural. The
term "Subject Property” and "Collateral” means all and any part of the Subject Property and Collateral,
respectively, and any interest in the Subject Property and Coliateral, respectively.

SUCCESSGRS IN INTEREST. The terms, covenants, and conditions herein cantained shall be binding

that this Section 7.7 does not waive or modify the provisions of Sootion 6.1(d).
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EXECUTION IN COUNTERPARTS. To facilitate execution, this document may be executed in as many
counterparts as may be convenient or required. It shall not be necessary that the signature or
acknowledgment of, or on behalf of, each party, or that the signature of all persons required to bind any
party, or the acknowledgment of such party, appear on each counterpart. All counterparts shall collectively
constitute a single document. It shall not be necessary in making proof of this document to produce or
account for more than a single counterpart containing the respective signatures of, or on behalf of, and the
respective acknowledgments of, each of the parties hereto. Any signature or acknowledgment page to any
counterpart may be detached from such counterpart without impairing the legal effect of the signatures or
acknowledgments thereon and thereafter attached to another counterpart identical thereto except having
attached to it additional signature or acknowledgment pages.

TEXAS LAW. This Deed of Trust shall be construed in accordance with the laws of the State of Texas,
except to the extent that federal iaws preempt the laws of the State of Texas.

INCORPORATION. Exhibits A and Schedule 1, all as attached, are incorporated into this Deed of Trust by
this reference.

NOTICES. All notices, demands, or other communications under this Deed of Trust and the other Loan
Documents shall be in writing and shall be delivered to the appropriate party at the address set forth below
(subject to change from time to time by written notice to all other parties to this Deed of Trust). All
communications shall be deemed served upon delivery of same, or if mailed, upon the first to occur of receipt
or the expiration of three (3) days after the deposit in the United States Postal Service mail, postage prepaid
and addressed to the address of Grantor, Trustee or Beneficiary at the address specified; provided, however,
that non-receipt of any communication as the result of any change of address of which the sending party was
not notified or as the result of a refusal to accept delivery shall be deemed receipt of such communication.
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Grantor:

Haven Support, Inc.

c/o Haven for Hope of Bexar County
2330 N. Loop 1604 West

San Antonio, TX 78248

Attention: Steve Oswald

With a copy to:

Kutak Rock LLP
1801 California Street, Suite 3100
Denver, CO 80202

Attention: Thane Hodson, Esq.

Trustee:

J. Kent Howard

Attention:

Beneficiary:

Welis Fargo Bank, National Association
Real Estate Group (AU #

Community Lending and Investment
401 B Street, Suite 304-A

San Diego, CA 92101

Loan #:

NNMF SUB-CDE IX, LLC

c/o National New Markets Fund, LLC
11150 W. Olympic Blvd., Suite 91
Los Angeles, CA 90064

Attention:

l.oan No:

With a copy to:

Wells Fargo Bank, National Association
Community Lending and Investment
401 B Street, Suite 304-A

San Diego, CA 92101

Attention:

Any party shall have the right to change its address for notice hereunder to any other location within the
continental United States by the giving of thirty (30) days notice to the other party in the manner set forth
hereinabove. Grantor shall forward to Beneficiary, without delay, any notices, letters or other communications
delivered to the Subject Property or to Grantor naming Beneficiary, "Lender” or the "Consiruction Lender” or
any similar designation as addressee, or which could reasonably be deemed to affect the construction of the
Improvements or the ability of Grantor to perform its obligations to Beneficiary under the Note or the Loan

Agreement.
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INTEREST PROVISIONS.

(a)

Savings Clause. It is expressly stipulated and agreed to be the intent of Grantor and Beneficiary at
all times to comply strictly with the applicable Texas law governing the maximum rate or amount of
interest payable on the Note or the Related Indebtedness (or applicable United States federal law to
the extent that it permits Beneficiary to contract for, charge, take, reserve or receive a greater amount
of interest than under Texas law). If the applicable law is ever judicially interpreted so as to render
usurious any amount (i) contracted for, charged, taken, reserved or received pursuant to the Note,
any of the other Loan Documents or any other communication or writing by or between Grantor and
Beneficiary related to the transaction or transactions that are the subject matter of the Loan
Documents, (ii) contracted for, charged or received by reason of Beneficiary's exercise of the option
to accelerate the maturity of the Note and/or the Related Indebtedness, or (iii) Grantor will have paid
or Beneficiary will have received by reason of any voluntary prepayment by Grantor of the Note
and/or the Related Indebtedness, then it is Grantor's and Beneficiary's express intent that all amounts
charged in excess of the Maximum Lawful Rate shall be automatically cancelled, ab _initio, and all
amounts in excess of the Maximum Lawfui Rate theretofore collected by Beneficiary shall be credited
on the principal balance of the Note and/or the Related Indebtedness (or, if the Note and all Related
indebtedness have been or would thereby be paid in full, refunded to Grantor), and the provisions of
the Note and the other Loan Documents immediately be deemed reformed and the amounts
thereafter collectible hereunder and thereunder reduced, without the necessity of the execution of any
new document, so as to comply with the applicable law, but so as to permit the recovery of the fuliest
amount otherwise called for hereunder and thereunder; provided, however, if the Note has been paid
in full before the end of the stated term of the Note, then Grantor and Beneficiary agree that
Beneficiary shall, with reasonable promptness after Beneficiary discovers or is advised by Grantor
that interest was received in an amount in excess of the Maximum Lawful Rate, either refund such
excess interest to Grantor and/or credit such excess interest against the Note and/or any Related
indebtedness then owing by Grantor to Beneficiary. Grantor hereby agrees that as a condition
precedent to any claim seeking usury penalties against Beneficiary, Grantor will provide written notice
to Beneficiary, advising Beneficiary in reasonable detail of the nature and amount of the violation, and
Beneficiary shall have sixty (60) days after receipt of such notice in which to correct such usury
violation, if any, by either refunding such excess interest to Grantor or crediting such excess interest
against the Note and/or the Related Indebtedness then owing by Grantor to Beneficiary. All sums
contracted for, charged or received by Beneficiary for the use, forbearance or detention of any debt
evidenced by the Note and/or the Related Indebtedness shall, to the extent permitted by applicable
law, be amortized or spread, using the actuarial method, throughout the stated term of the Note
and/or the Related Indebtedness (including any and all renewal and extension periods) until payment
in full so that the rate or amount of interest on account of the Note and/or the Related Indebtedness
does not exceed the Maximum Lawful Rate from time to time in effect and applicable to the Note
and/or the Related Indebtedness for so long as debt is outstanding. In no event shall the provisions
of Chapter 346 of the Texas Finance Code (which regulates certain revolving credit loan accounts
and revolving triparty accounts) apply to the Note and/or the Related Indebtedness. Notwithstanding
anything to the contrary contained herein or in any of the other Loan Documents, it is not the intention
of Beneficiary to accelerate the maturity of any interest that has not accrued at the time of such
acceleration or to collect unearned interest at the time of such acceleration.

Definitions. As used herein, the term "Maximum Lawful Rate" shall mean the maximum lawful rate
of interest which may be contracted for, charged, taken, received or reserved by Beneficiary in
accordance with the applicable laws of the State of Texas (or applicabie United States federal law to
the extent that it permits Beneficiary to contract for, charge, take, receive or reserve a greater amount
of interest than under Texas law), taking into account all Charges (as herein defined) made in
connection with the transaction evidenced by the Note and the other Loan Documents. As userd

herein, ths term "Charges" shall m.on all ises, charges and/or any cther things of value, if any,
contracted for, charged, received, taken -+ reserved by Beneliciary in <nnnection with the
transactions veinting to the Note and the other Loan Documents, which are treated as interest 1i0lor
applicablz law. /. used hioi<in, the term "Ralated !rdebtedre " =hall mean any and il debt pail:
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payable by Grantor to Beneficiary pursuant to the Loan Documents or any other communication or
writing by or between Grantor and Beneficiary related to the transaction or transactions that are the
subject matter of the Loan Documents, except such debt which has been paid or is payable by
Grantor to Beneficiary under the Note.

Ceiling Election. To the extent that Beneficiary is relying on Chapter 303 of the Texas Finance
Code to determine the Maximum Lawful Rate payable on the Note and/or the Related Indebtedness,
Beneficiary will utilize the weekly ceiling from time to time in effect as provided in such Chapter 303,
as amended. To the extent United States federal law permits Beneficiary to contract for, charge,
take, receive or reserve a greater amount of interest than under Texas law, Beneficiary will rely on
United States federal law instead of such Chapter 303 for the purpose of determining the Maximum
Lawful Rate. Additionally, to the extent permitted by applicable iaw now or hereafter in effect,
Beneficiary may, at its option and from time to time, utilize any other method of establishing the
Maximum Lawful Rate under such Chapter 303 or under other applicable law by giving notice, if
required, to Grantor as provided by applicable law now or hereafter in effect.

7.13 DEFICIENCY.

4

(a)

In the event an interest in any of the Subject Property and Collateral is foreclosed upon pursuant to a
judicial or nonjudicial foreclosure sale, Grantor agrees as follows. Notwithstanding the provisions of
Sections 51.003, 51.004, and 51.005 of the Texas Property Code (as the same may be amended
from time to time), and to the extent permitted by law, Grantor agrees that Beneficiary shall be
entitled to seek a deficiency judgment from Grantor and any other party obligated on the Note equal
to the difference between the amount owing on the Note and the amount for which the Subject
Property and Collateral was sold pursuant to judicial or nonjudicial foreclosure sale. Grantor
expressly recognizes that this section constitutes a waiver of the above-cited provisions of the Texas
Property Code which would otherwise permit Grantor and other persons against whom recovery of
deficiencies is sought or any guarantor independently (even absent the initiation of deficiency
praceedings against them) to present competent evidence of the fair market value of the Subject
Property and Collateral as of the date of the foreclosure sale and offset against any deficiency the
amount by which the foreclosure sale price is determined to be less than such fair market value.
Grantor further recognizes and agrees that this waiver creates an irrebuttable presumption that the
foreclosure sale price is equal to the fair market value of the Subject Property and Coliateral for
purposes of caiculating deficiencies owed by Grantor, any guarantor, and others against whom
recovery of a deficiency is sought.

Alternatively, in the event the waiver provided for in subsection (a) above is determined by a court of
competent jurisdiction to be unenforceable, the following shall be the basis for the finder of fact's
determination of the fair markeat value of the Subject Property and Collateral as of the date of the
foreclosure sale in proceedings governed by Sections 51.003, 51.004 and 51.005 of the Texas
Property Code (as amended from time to time): (i) the Subject Property and Collateral shall be
valued in an "as is" condition as of the date of the foreclosure sale, without any assumption or
expectation that the Subject Property and Collateral will be repaired or improved in any manner
before a resale of the Subject Property and Collateral after foreclosure; (ii) the valuation shall be
based upon an assumption that the foreclosure purchaser desires a resale of the Subject Property
and Collateral for cash promptly (but no later than twelve (12) months) following the foreclosure sale;
(iii) all reasonable closing costs customarily borne by the seller in commercial real estate transactions
should be deducted from the gross fair market value of the Subject Property and Collateral, inciuding,
without limitation, brokerage commissions, title insurance, a survey of the Subject Property, tax
prorations, attorneys' fees, and marketing costs; (lv) the gross fair market value of the Subject
Property and Collateral shall be further discounted to account for any estimated holding costs
associated with mnintaining the Subject Properly and Collaternl pending sale, including, withori
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Page 26 of 34



7.14

7.15

7.16

7.17

7.18

Loan No.

value of the Subject Property and Collateral must be given by persons having at least five (5) years
experience in appraising property similar to the Subject Property and Collateral and who have
conducted and prepared a complete written appraisal of the Subject Property and Collateral taking
into consideration the factors set forth above.

ENTIRE AGREEMENT; AMENDMENT. THIS DEED OF TRUST AND THE OTHER LOAN DOCUMENTS
EMBODY THE FINAL, ENTIRE AGREEMENT AMONG THE PARTIES HERETO AND SUPERSEDE ANY
AND ALL PRIOR COMMITMENTS, AGREEMENTS, REPRESENTATIONS, AND UNDERSTANDINGS,
WHETHER WRITTEN OR ORAL, RELATING TO THE SUBJECT MATTER HEREOF AND THEREOF AND
MAY NOT BE CONTRADICTED OR VARIED BY EVIDENCE OF PRIOR, CONTEMPORANEOUS, OR
SUBSEQUENT ORAL AGREEMENTS OR DISCUSSIONS OF THE PARTIES HERETO. THERE ARE NO
ORAL AGREEMENTS AMONG THE PARTIES HERETQO. The provisions of this Deed of Trust and the Loan
Documents may be amended or waived only by an instrument in writing signed by the Grantor and
Beneficiary.

HOMESTEAD. The Subject Property forms no part of any property owned, used or claimed by Grantor as a
residence or business homestead and is not exempt from forced sale under the laws of the State of Texas.
GRANTOR HEREBY DISCLAIMS AND RENOUNCES EACH AND EVERY CLAIM TO THE SUBJECT
PROPERTY AS A HOMESTEAD.

JURY WAIVER. TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, GRANTOR AND
BENEFICIARY HEREBY KNOWINGLY, INTENTIONALLY, IRREVOCABLY, UNCONDITIONALLY AND
VOLUNTARILY, WITH AND UPON THE ADVICE OF COMPETENT COUNSEL, WAIVE, RELINQUISH,
AND FOREVER FOREGO THE RIGHT TO ANY JURY TRIAL IN ANY ACTION, PROCEEDING, OR
COUNTERCLAIM BASED UPON, ARISING OUT OF OR IN ANY WAY RELATED TO THIS DEED OF
TRUST OR ANY CONDUCT OF THE PARTIES HERETO OR ANY OF THEIR DIRECTORS, OFFICERS,
PARTNERS, MEMBERS, EMPLOYEES, AGENTS OR ATTORNEYS, OR ANY OTHER PERSONS
AFFILIATED WITH THE PARTIES HERETO, IN EACH OF THE FOREGOING CASES, WHETHER
SOUNDING IN CONTRACT, TORT OR OTHERWISE.

TEXAS FINANCE CODE SECTION 307.052 COLLATERAL PROTECTION INSURANCE NOTICE: (A)
GRANTOR IS REQUIRED TO: () KEEP THE SUBJECT PROPERTY INSURED AGAINST DAMAGE IN
THE AMOUNT SPECIFIED IN THE LOAN DOCUMENTS: (Il) PURCHASE THE INSURANCE FROM AN
INSURER THAT IS AUTHORIZED TO DO BUSINESS IN THE STATE OF TEXAS OR AN ELIGIBLE
SURPLUS LINES INSURER: AND (lll) NAME BENEFICIARY AS THE PERSON TO BE PAID UNDER THE
POLICY IN THE EVENT OF A LOSS AS AND TO THE EXTENT REQUIRED IN THE LOAN AGREEMENT:;
(B) GRANTOR MUST, IF REQUIRED BY BENEFICIARY PURSUANT TO THE LOAN AGREEMENT,
DELIVER TO BENEFICIARY A COPY OF THE POLICY AND PROOF OF THE PAYMENT OF PREMIUMS:;
AND (C) IF GRANTOR FAILS TO MEET ANY REQUIREMENT LISTED IN PARAGRAPH (A) OR (B),
BENEFICIARY MAY OBTAIN COLLATERAL PROTECTION INSURANCE ON BEHALF OF GRANTOR AT
THE GRANTOR'S EXPENSE AS AND TO EXTENT EXPLICITLY PERMITTED BY THE LOAN
AGREEMENT.

SUBLEASE PROVISIONS.

(a) Sublease. Grantor shall (i} pay all rents, additional rents and other s