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CITY OF CARROLLTON

GENERAL CONDITIONS

AND

SPECIFICATIONS

FOR

REQUEST FOR PROPOSAL 
LEASE OF ACREAGE IN INDIAN CREEK GOLF COURSE
FOR HOTEL & AMENITIES

RFP # 19-001

CLOSING DATE:
MONDAY, November 19, 2018
11:00 AM

PRE-BID MEETING
October 22, 2018 @ 1:00 
Indian Creek Golf Course
1650 W. Frankford Rd
Carrollton, TX.



PROPOSAL OF BIDDERS

The term “Bid” and “Request For Proposal” are used interchangeably in this document.
The following Request For Proposal is made for leasing land from the city of Carrollton, Texas. 
The undersigned declares that the amount and nature of the materials/services to be furnished is understood and that the nature of this request for proposal is in strict accordance with the conditions set forth and is a part of this request for proposal, and that there will at no time be a misunderstanding as to the intent of the specifications or conditions to be overcome or pleaded after the request for proposals are opened.
The recipient shall not discriminate on the basis of race, color, national origin, or sex in the award and performance of any Department of Transportation (DOT)-assisted contract or in the administration of its Disadvantaged Business Enterprise (DBE) program or the requirements 49 CFR part 26. The recipient shall take all necessary and reasonable steps under 49 CFR part 26 to ensure nondiscrimination in the award and administration of DOT-assisted contracts. The recipient's DBE program, as required by 49 CFR part 26 and as approved by DOT, is incorporated by reference in this agreement. Implementation of this program is a legal obligation and failure to carry out its terms shall be treated as a violation of this agreement. Upon notification to the recipient of its failure to carry out its approved program, the Department may impose sanctions as provided for under 49 CFR part 26 and may, in appropriate cases, refer the matter for enforcement under 18 U.S.C. 1001 and/or the Program Fraud Civil Remedies Act of 1986 (31 U.S.C. 3801 et seq.).

Texas Government Code §2270.002 forbids Texas government entities from contracting with any company that excludes or boycotts Israel, or will do so doing the term of a contract. Also, Texas Government Code §2252.152 prohibits Texas governments from contracting with companies who do business with Iran, Sudan, or foreign terrorist organizations. If Bidder or Bidder’s  company boycotts Israel or will boycott Israel during the contract, does business with Iran, Sudan, a terrorist organization, or is an organization listed with the Texas Comptroller pursuant to Chapter 2252 of the Texas Government Code, you must disclose this in your bid response and provide details of such business. 

In addition, the Vendor who wins a bid award must guarantee that they will not employ a subcontractor in the performance of the bid award who falls under either law. Submission of a bid proposal shall be deemed an affirmative statement that Bidder does not and will not boycott Israel, and Bidder does not and will contract with Iran, Sudan, or any terrorist organization. If you need to provide the city any detail regarding these new laws, please attach details as needed. 


Please sign below as verification that your company is not excluded from contracting with the city of 

Carrollton by either Texas law, and will remain in compliance to these two laws for the term of the request for proposal award.


________________________________________________________________________________




RFP FOR THE LEASE OF ACREAGE 
IN INDIAN CREEK GOLF COURSE FOR HOTEL & AMENITIES  
RFP #19-001							

Respectfully Submitted,

 PLEASE PROVIDE A COPY OF YOUR 
COMPANY’S W-9													
								SIGNATURE

														
								DATE			

		____________________________________
PRINTED NAME						TITLE

															
COMPANY NAME			CONTACT PERSON (Must have knowledge of Request for Proposal)

															
BILLING ADDRESS			STREET			CITY		STATE	 	ZIP

															
MAILING ADDRESS			STREET			CITY		STATE	 	ZIP

															
PHONE NUMBER	 (metro/toll free)			FAX NUMBER			

															
E-MAIL ADDRESS						WEB SITE


NO PROPOSAL RESPONSE:	If response is not received in the form of a “Proposal” or “No Proposal” proposer/submitter will be removed from proposal list.  Please give a specific reason as to why you are unable to propose/submit, i.e.: we do not sell the required product/service.
NO PROPOSALS may be faxed to: 972-389-9557							




THE LEASE OF ACREAGE IN INDIAN CREEK GOLF COURSE
FOR HOTEL & AMENITIES

TIMELINE

CITY OF CARROLLTON


The estimated RFP timeline is as follows:


Advertise						Sunday, October 14, 2018
							Sunday, October 21, 2018 

RFP Release/Available on website		Sunday, October 14, 2018 


Deadline for Questions				Monday, October 22, 2018 by 5:00 PM 
Deadline for Response to Questions		Monday, November 12, 2018 12:00 PM

Deadline for Proposals				Monday, November 19, 2018 @ 11:00 AM
							
Proposal Analysis					November 27th-30th, 2018 

City Council Authorization				TBD   




THE LEASE OF ACREAGE
IN INDIAN CREEK GOLF COURSE
FOR HOTEL AND AMENITIES

The City of Carrollton (the “City”) is seeking request for proposals for a hotel and complementary amenities that will compliment and contribute to the golf course use on the adjacent property and parkland for the following property.   The property is listed as part of the Indian Creek Golf Course and any proposal must be an ancillary use that will enhance and recruit users to the golf course feature.  

UNIMPROVED PROPERTIES:

Street Address/Cause #		Legal Description				Minimum Lease

1650 W. Frankford Rd                     Approximately 150,000
.	                sq feet of land, more or less									$20K minimum annual lease      
     	(plus relocation of maintenance facility (one-time)
 
(Final area for lease will be determined by a boundary survey and the total lease amount will be based on that boundary survey.)

Land at Indian Creek Golf Course is being leased for a Twenty (20) year term by Seller and will be accepted by Bidder “as is, where is, and with all faults” on a ‘Buyer Beware” basis and the City has no responsibility for the condition of the property.  There are no warranties, express or implied, being made by the City with regard to this land.

City, by advertising this property, makes no warranty concerning zoning or whether or not the advertised property can be utilized for any purpose.  It will be the responsibility of the bidder to examine all applicable building codes, ordinances, and statutes to determine that the property in question can be used for the purposes desired. The bidder will be responsible for effectuating any necessary land use changes and any permits or regulatory approvals for development of the site or sites. This includes any required Environmental site assessments and documentation, reports and approvals, building permits, and any similar necessary requirements.

City assumes no responsibility as to the accuracy of any fact relating to the property for lease.  The data reflected in the terms above is for information only. Bidder has the sole obligation to make all inspections deemed necessary by Bidder with respect to this property prior to the submission of this request for proposal.  Such inspections shall include, but not be limited to, matters of zoning, building codes, ordinances, deed restrictions, easements, rights-of-way, encroachments, conditions, reservations, mineral reservations, judgments, code enforcement liens, demolition liens, tax consequences, physical or environmental conditions, availability of access, ingress or egress, operating history or projection, valuation, governmental approvals, governmental regulations, or any other matter or thing relating to or affecting the property, including without limitations, (1) the value, condition, merchantability, marketability, profitability, suitability or fitness for a particular use or purpose of the property:  (2) the manner or quality of the construction or materials incorporated into any of the property; (3) the type, manner, and quality of the land, soil condition, hazardous or other governmental regulated materials in or upon the land, buildings, structures and the state of repair, or lack of repair, of the property; and (4) the legal status of the rights to be conveyed.  




Bidder contracts and agrees that with respect to the property, Bidder has not relied upon and will not rely upon,
either directly or indirectly, any oral statement, representations or warranties by the City, or any agent or affiliate of City.  In remitting his/her request for proposal package, Bidder represents that no such oral statement, representation or warranties has been made and that Bidder has not relied upon same as a basis for remitting his request for proposal. Bidder represents and warrants that Bidder is a knowledgeable lessee and is relying solely on Bidder's own expertise and that of Bidder's consultants, and that Bidder has conducted such inspections and investigations of the property as Bidder deems necessary, including but not limited to, the physical and environmental conditions thereof, and shall rely solely upon what he, through his own investigations, tests and research has learned.  

Upon execution of the lease, Bidder assumes the risk that adverse matters, including but not limited to, adverse physical and environmental conditions may not have been revealed by Bidder's inspections and investigations.  Bidder acknowledges and agrees that the property is /leased by City and accepted by Bidder, “as is, where is, and with all faults” and there are no oral agreements, warranties, or representations pertaining to or affecting the property made by City, any agent or affiliate of City, or any third party that Bidder relied upon or influenced him at all to any degree whatsoever.  

Separate sealed Request For Proposals responses on the above property will be received at the office of the Patty Helms, Purchasing Manager, 1945 E. Jackson Road, Carrollton, Texas 75006 until Monday, November 19, 2018 @ 11:00AM and will be opened and publicly read aloud. The request for proposal package and associated documents can be obtained from the City of Carrollton at www.cityofcarrollton.com/purchasing. The City reserves the right to accept or reject any request for proposal for any or no reason and there are no implied guarantees to negotiate or lease the properties at all or even at the minimum request for proposal amount.

All tracts being offered are not subject to the right of redemption as provided for under State law.

All materials related to the request for proposal package plus any addendums or updates can be obtained on the city’s Purchasing webpage at www.cityofcarrollton.com/purchasing, then click on “Current Bids”. It is the Bidder’s responsibility to check this site for updates or addendums to this request for proposal.

Information on the property can also be obtained from Scott Whitaker, Parks Director, City of Carrollton. If you have any questions, Mr. Whitaker can be reached via email at scott.whitaker@cityofcarrollton.com. All emails to Scott should also copy Patty Helms, at purchasing@cityofcarrollton.com.  

Questions pertaining to the request for proposal process or request for proposal requirements should be directed to Patty Helms, Purchasing Manager, 1945 E. Jackson Road, Carrollton, Texas 75006 via phone at (972) 466-3115.

ALL LEASES ARE SUBJECT TO AND CONDITIONED UPON APPROVAL BY THE CITY OF CARROLLTON.  
After request for proposals are opened and publicly read, the request for proposals will be tabulated for comparison on the basis of the best value method shown in the Proposal.  Until final award of the Contract, the City reserves the right to reject any or all request for proposals, to waive technicalities, and to re-advertise for new request for proposals, or proposed to do the work otherwise in the best interests of the City.



The following items will be considered when an award is based on best value:
· The annual lease price
· The experience of the bidder and providing the proposed goods or services;
· The extent to which the goods or services meet the municipality’s needs;
· Demonstrated ability to finance and sustain the operation of the proposed use;
· References from past users/partners in dealing with the bidder for similar uses;
· Any relevant criteria specifically listed in the request for proposals.

RFP Evaluation Criteria
In addition to the best value criteria listed above, this Request For Proposal will be evaluated based on the following criteria:

· Price will be 20% of the consideration
· Intended property use will be 20% of the consideration
· Full financing of project in place will be 20% of the consideration
· Experience operating successfully the same or similar venture elsewhere will be 20% of the consideration
· The degree to which the project enhances or complements Indian Creek Golf Course will be 20% of the consideration




INSTRUCTIONS FOR RFP #19-001

THE LEASE OF ACREAGE IN INDIAN CREEK GOLF COURSE
FOR HOTEL & AMENITIES
	
	YOU MUST SUBMIT A COMPLETED REQUEST FOR PROPOSAL
	OR IT MAY BE DISQUALIFIED

Read Carefully the General Conditions for Request For Proposals. 

	Complete all the following:
a.   Sign the Request For Proposal and Ground Lease Agreement
b. Sign Exhibit “D” – No Conflict of Interest Statement
c.   Sign and Notarize Exhibit “E” -" the Affidavit”
d.   Sign Exhibit “F”- “No Title Policy Statement”.

Submit your request for proposal in a sealed envelope to:  Patty Helms, Purchasing Manager, City of Carrollton, 1945 E. Jackson Road, Carrollton, Texas 75006.  If you have any questions, Patty Helms can be reached at (972) 466-3115 or via email at purchasing@cityofcarrollton.com.


On the envelope submitted, please write the following information on the exterior:

For: 		RFP #19-001
Address:          1650 W. Frankford Rd.
To Be Opened 

BE SURE ALL ENVELOPES HAVE THE RFP NUMBER AND ADDRESS OF THE PROPERTY YOU ARE BIDDING ON.

     	>All request for proposals MUST be received by Patty Helms, Purchasing Manager, at 1945 E. Jackson Rd, Carrollton TX 75006, no later than 11:00AM on Monday, November 19, 2018.  Any request for proposal received after stated closing time will be returned unopened.  If request for proposals are sent by mail to the City of Carrollton, the bidder shall be responsible for actual delivery of the request for proposal to Patty Helms, Purchasing Manager, before the advertised date and hour  for opening of request for proposals.  If mail is delayed either in the postal service or in the internal mail system of the City of Carrollton beyond the date and hour set for the request for proposal opening, such request for proposal will not be considered and will be returned. You need not be present at the request for proposal opening.
The City of Carrollton Municipal Building is wheelchair accessible.  For accommodations or sign     interpretive services needed for request for proposal openings, please contact Patty Helms at (972) 466-3115.

       >Please provide four printed copies of your request for proposal marking one as “Original” and one copy saved on a USB drive.     


It is the responsibility of the Bidder to view the property. The city will not provide any aerial views or maps for properties.
 
	ALL LEASES ARE SUBJECT TO AND CONDITIONED UPON APPROVAL BY THE CITY OF CARROLLTON.  


							City of Carrollton, Texas
																				[image: C:\Users\Ewilliam\Desktop\Patty Helm Signature.jpg]
							Patty Helms
							Purchasing Manager
							




Publication Dates:	Sunday, October 14, 2018 
			&
			Sunday, October 21, 2018

Opening/Due Date:	Monday, November 19, 2018 @ 11:00 AM
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CITY OF CARROLLTON
	REQUEST FOR PROPOSAL AND LEASE AGREEMENT

	RFP #19-001

REQUEST FOR PROPOSALS WILL BE RECEIVED UNTIL MONDAY, November 19, 2018 AT 11:00 AM 

TO:	CITY OF CARROLLTON 
     PATTY HELMS
PURCHASING MANAGER
     CITY OF CARROLLTON 
1945 E. JACKSON RD.
CARROLLTON, TEXAS 75006



I,                                                     , hereinafter called "Bidder", hereby submit this REQUEST FOR PROPOSAL for the lease of the following described property: 

Address: 1650 W. Frankford Rd.

Legal Description: 	
	
Request For Proposal Amount:									

Number of Years ( 20 year lease):	________________________________

	Deposit Amount:									


Bidder agrees and acknowledges that he/she has remitted ten percent (10%) of the request for proposal amount with this Request For Proposal Agreement (the Deposit”).   The Deposit shall be made in the form of a cashier’s check or money order payable to the City of Carrollton for the required 10% of the Request For Proposal Amount. Cash money will not be accepted.

Calculated at 10% of first year’s lease rate based on your proposal. 

	



CONDITIONS OF REQUEST FOR PROPOSAL AND ACCEPTANCE FOR LEASE
	READ CAREFULLY

 1.	The land and/or improvements described above shall hereinafter be referred to as "the Property."

 2.	Bidder understands and agrees that immediately upon acceptance of this request for proposal by Landlord, this request for proposal becomes a binding and enforceable Contract upon Bidder, his heirs, assigns, successors in interest, executors and administrators, provided that such acceptance occurs before Landlord receives any written revocation signed by Bidder and sent to Landlord by certified or registered mail.

3. Acceptance by Landlord shall occur immediately upon the City Council of the City of Carrollton accepting Bidder’s request for proposal, and if legally necessary, obtaining the consent of the remaining taxing authorities.

4. Bidder contracts and agrees that it is his sole obligation to make all inspections deemed necessary by Bidder prior to the submission of this request for proposal.  Such inspections shall include, but not be limited to, all matters of title, zoning, building codes, ordinances, deed restrictions, easements, rights-of-way, encroachments, conditions and reservations, mineral reservations, judgments, code enforcement liens, demolition liens, tax consequences, physical or environmental conditions, availability of access, ingress or egress, operating history or projection, valuation, governmental approvals, governmental regulations, or any other matter or thing relating to or affecting the Property, including without limitations, (1) the value, condition, merchantability, marketability, profitability, suitability or fitness for a particular use or purpose of the property:  (2) the manner or quality of the construction or materials incorporated into any of the Property; and (3) the type, manner, and quality of the land, soil condition, hazardous or other governmental regulated materials in or upon the land, buildings, structures and the state of repair, or lack of repair, of the Property.
  
 6.	Bidder contracts and agrees that with respect to the Property, Bidder has not relied upon and will not rely upon, either directly or indirectly, any oral statements, representations or warranties of Landlord, or any agent or affiliate of Landlord, if any, and that no such agreement, representations or warranties have been made.  Bidder represents and warrants that Bidder is a knowledgeable Bidder of real property and is relying solely on Bidder's own expertise and that of Bidder's consultants and that Bidder has conducted such inspections and investigations of the property as Bidder deems necessary, including but not limited to, the physical and environmental conditions thereof.  Bidder contracts and represents that he shall rely solely upon what he, through his own investigations, tests and research has learned.  

 7.	At the execution of the lease, Bidder does and shall assume all risks that adverse matters, including but not limited to, adverse physical and environmental conditions or ownership and title issues may not have been revealed by Bidder's inspections and investigations.  Bidder acknowledges and agrees that the property is leased by Landlord and accepted by Bidder, "as is, where is, and with all faults".  

 8.	Bidder understands that he is responsible for the pro rata property taxes from the date of execution through all future years so long as Bidder leases the Property.

 



9.	Bidder agrees to accept a Lease to the property.  Bidder understands that there are no warranties or guarantees associated with a lease.  A sample copy of the Lease is attached hereto as Exhibit "A".  As stated in the lease, the Tenant agrees he is responsible for all activities and expenses necessary to have the soil material mentioned above tested.

10.	Bidder understands, contracts, and agrees that Landlord shall have no responsibility for or liability arising from the accuracy of any matter, fact, or thing relating to the Property.  Landlord is not obligated and will not provide or pay for a phase one environmental study or other related documents.  However, Bidder may do so at his sole cost and expense.

11.	Bidder understands and agrees that City of Carrollton will retain the top three highest request for proposal deposits submitted until an award is made and that all other request for proposal deposits will be returned at the request for proposal opening or upon request of the unsuccessful bidder.  Landlord's responsibility to return the deposit to bidder shall extend only to depositing it in the U.S. Mail on or before 30-days from the date my proposal is rejected. 
  
12.	Within thirty (30) days of notification of acceptance of Bidder's request for proposal by the City of Carrollton, Bidder shall execute the Lease of the Property by paying the balance of the one year Lease to City of Carrollton by cashier's check or money order, unless such time period is reduced or extended by a written agreement of the undersigned and the Landlord.  Bidder understands and agrees that if Bidder is unable or refuses to timely execute the Lease on the Property and accept a Lease for any reason whatsoever, except through fault of Landlord, this contract may be terminated at Landlord's sole discretion and bidder's deposit of ten percent (10%) shall be forfeited to Landlord to cover administrative costs attributable to this Lease. 

13.	Bidder hereby represents to Landlord that in executing the Lease he is financially capable of obtaining and has ready access to sufficient funds to achieve the intent of this RFP in a timely manner. 

14.	Bidder understands and agrees that the City of Carrollton has the right and reserves the right to reject any and all request for proposals for any reason, with or without cause.
  
15.	Bidder understands and agrees that Landlord requires all prospective Proposers to sign a NO CONFLICT OF INTEREST STATEMENT, which is attached hereto as Exhibit "D".

16.	Bidder does hereby release any and all rights, claims, and causes of action at law or in equity, that he may now have or may acquire in the future against Landlord, its officers, agents, and employees, in connection with this request for proposal and the subsequent lease to him, if any.  

17.	Bidder understands, specifically agrees, and does hereby fully release, indemnify and hold harmless Landlord from any claims, demands or causes of action arising from any misrepresentations, failures of disclosure, errors, any acts or commission or omission or any other negligent, intentional or wrongful acts or failure to act by City of Carrollton, arising from or pertaining to, directly or indirectly, this request for proposal, acceptance, lease, and the subsequent execution of this transaction.




18.	Upon Bidder's death or mental incapacity if an individual, or upon dissolution, or insolvency of a Bidder that is a legal entity, occurring before the execution, this proposal shall become null, void and unenforceable and the City shall have no further obligation to Bidder, his estate, or his legal representatives, heirs, executors or administrators.  Bidder hereby waives and releases to City of Carrollton any rights, claims, or causes of action he may have to an award of damages or an interest in the property, in the event of his death or mental incapacity.

19.	Bidder represents and states that he has no outstanding City of Carrollton judgments, tax delinquencies or fees owed to City of Carrollton and has executed and notarized the appropriate Affidavit to that effect which is attached hereto as Exhibit "E".

20.	Any notice or communication required or permitted hereunder shall be deemed to be delivered, whether actually received or not, when deposited in the United States mail, postage fully prepaid, registered or certified mail, addressed to the intended recipient at the address shown below.  Any address changes shall be effective only by receipt of a written notice sent to all parties to the Lease by certified mail.

21.	Bidder agrees that if the property is to be leased to any name other than that of the person or entity making the proposal, this fact must be set out at the time of the proposal and contained in the proposal.  Conveyance of the property shall be made and accepted subject to any and all easements, restrictions, reservations, title exceptions, liens and other instruments of record adversely affecting the property either directly or indirectly.

22.	City shall have the absolute right to waive all irregularities, non-conformities, and technicalities and/or accept or reject this request for proposal and all other request for proposals on this property at any time or any or no reason whatsoever, and there are no implied guarantees to negotiate or lease the property at all or even at the minimum request for proposal amount. City reserves the right to withdraw this property from any lease prior to execution of the lease.

23.	Bidder understands and agrees that this RFP and all the terms and conditions therein shall survive the execution of the lease and shall not merge into it. 

24	ALL LEASES ARE SUBJECT TO AND CONDITIONED UPON APPROVAL BY THE CITY OF        CARROLLTON, and if legally necessary, BY ALL OTHER APPLICABLE TAXING AUTHORITIES.

25. 	FINAL LEASE PROVISIONS SHALL BE THOSE ACCEPTABLE TO THE CITY. 

 *	BIDDER'S SIGNATURE:	               	________________________                                                 
PRINT NAME:		                          		_________________
COMPANY NAME		_____________________________________
FEDERAL ID NUMBER	_____________________________________                                  
ADDRESS:			                                       		                      			
CITY:				                     	  _____STATE        ZIP 	____           
TELEPHONE:		 (       )                            		___________                        
FAX:				 (       )                                         	___________           

Please print exactly the name(s) as they should appear on the lease if different in any way from above:


The undersigned affirms that they are duly authorized to execute this contract and that this company, corporation, firm, partnership or individual has not prepared this request for proposal in collusion with any other bidder, and that the contents of this request for proposal as to prices, terms or conditions of said request for proposal have not been communicated by the undersigned nor by any employee or agent to any other person engaged in this type of business prior to the official opening of this type of business .  

ALL PROPOSALS MUST BE HAND SIGNED.


Exhibit A
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GROUND LEASE AGREEMENT
BLANKS IN THIS DRAFT DOCUMENT WILL BE ADJUSTED IN ACCORDANCE WITH THE PROPOSAL ACCEPTED BY THE CITY
	THIS GROUND LEASE AGREEMENT, hereinafter called the “Lease,” is made and entered into this ______day of ______________, 2018, by and between the City of Carrollton, Texas, a Texas municipal corporation, hereinafter referred to as "Lessor" or “City” and _____________________, a Texas _______________, hereinafter referred to as "Lessee" or “_______________________.”
RECITALS
	Lessor desires to lease to ____________________, ___ (Lessee), an approximately 150,000 square feet, in the City of Carrollton, Dallas County, Texas; as described on Exhibit “1” attached hereto and incorporated herein by reference for all purposes. [Note: Boundary survey will later determine the exact parcel.] The location of said parcel being a portion of ________________________________________of Dallas County, Carrollton, Texas, and constituting the Leased Premises as set forth in Exhibit “A” so as to permit Lessee to operate a hotel, recreational related educational or entertainment uses, and related service facility on said acreage. 
Lessee acknowledges that Lessee has fully inspected the Leased Premises, and on the basis of such inspection, Lessee hereby accepts the Premises ”AS IS,” “AS FOUND” and “WITH ALL FAULTS” as for the purposes for which the same are leased, in their present condition, with such changes therein as may be caused by reasonable deterioration between the date hereof and the Commencement Date of this Lease.

	NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of all of which are mutually acknowledged, the parties hereby agree as follows.
ARTICLE I. DEFINITIONS
	For purposes of this Lease, the following terms shall have the meanings indicated:
	A.	Affiliate: The term “Affiliate” shall mean any person or entity which controls, is controlled by, or is under common control with Lessee. For purposes of this definition, the word “control” and its customary variants shall mean ownership of more than fifty percent (50%) of voting equity interest.
B. Days: The term “days” means calendar days. In computing any period of time described in this Lease, the last day of a designated period of time shall be included in the time period, unless it is a Saturday, Sunday or federal holiday, in which event the period of time runs until the end of the next day which is not a Saturday, Sunday or federal holiday.
C. Facilities: The term “Facilities” shall mean and include the following: (i) __hotel (ii) parking_____; (iii) meeting space ___; (iv) restrooms; (v) _______________; (vi) _________________; (vii) ____________, and any and all reasonably related activities, including __________________.  The ________________ shall include a _____________ building with __________________ and a parking lot.
D.	Initial Term: The term “Initial Term” shall consist of a term of twenty (20) years, a period beginning on the Lease Commencement Date and ending on the twentieth (20th) anniversary of the Lease Commencement Date. Lessee shall have the option, at Lessor’s sole discretion, to extend this Lease for one period of twenty (20) years by providing written notice of its intent to exercise such option no earlier than two (2) years, but no later than six (6) months prior to the expiration of the Initial Term.
E.	Leased Premises and Premises: The term “Leased Premises” shall mean that real property consisting of approximately _____ acres of land, more or less, located at ________________, Carrollton, Texas, _________________________________________. The term “Premises” shall include the Leased Premises and the Facilities, and any other improvements or equipment located on the Leased Premises.
	F.	Lease Commencement Date: The term “Lease Commencement Date” shall mean the date in which this Lease is fully executed by all parties.
G.	Lease Year: The term “Lease Year” shall mean, during the term of this Lease, each twelve-month period commencing on the 1st day of January next following the Lease Commencement Date and ending on the next following 31st day of December, and each successive twelve-month calendar period thereafter.




ARTICLE 2. DEMISE OF LEASED PREMISES
	2.01	Lease of Leased Premises.  Lessor, for and in consideration of the rents, covenants and promises herein contained to be kept, performed and observed by Lessee and subject to the use of the Leased Premises as described in Article 7 hereof, has demised and leased and by these presents does hereby demise and lease unto Lessee on an exclusive basis, and Lessee, for and in consideration of the covenants and agreements herein reserved on the part of the Lessor to be kept and performed, does hereby lease and accept from Lessor, the Leased Premises together with the improvements thereon and the appurtenances thereto, subject to any easements and mineral interests upon the Leased Premises. 
	2.02	(D)	Lessor retains the right for the entire duration of the Lease for itself and its contractors, employees, and agents ingress, egress and access over and across the Premises, as necessary to allow: (1) pedestrian and vehicular travel between adjacent public streets, adjacent lots and an adjacent drainage area, (2) utility and drainage uses, and (3) any other public uses. Lessee agrees to allow mutual access across the Premises as the Lessor deems appropriate. The rights of access and use set forth herein apply to the entire Premises.  Lessor retains paramount use of and right to all property within Premises, subject to the terms of this Lease, and shall have the right to view, inspect, and show to prospective purchasers or lessees.  Lessor expressly reserved the right to inspect, investigate, survey, construct, reconstruct, replace, repair, maintain, and operate water lines, sewer lines, electrical power lines, or other utility lines together with appurtenant facilities along the route of such lines and facilities existing throughout the Premises, and to authorize others to do so as necessary as determined by Lessor, for the administration, management, maintenance and development of the Premises or utilities. Lessee will be given reasonable notice when such work may become necessary and shall adjust its operations in such manner that Lessor may proceed expeditiously. Lessor shall use reasonable efforts to exercise this right in such a way so as not to interfere with Lessee’s operations or customer access to the Premises; provided; however, that Lessor has no control over the conduct or activities of any utilities pursuant to the easement or rights-of-way of such utilities.  Lessor shall have the right to remove and keep removed all or part of any buildings, fences, trees, 

shrubs or other improvements or growths which in any way endanger or interfere with the construction, maintenance, use or efficiency of its reserved rights of access and use.  Lessor shall at all times have the right of ingress and egress to and from and upon any of said Premises for the purpose of constructing, reconstructing, inspecting, patrolling, maintaining and adding to or removing all or part of its uses without the necessity at any time of procuring the permission of anyone or the obligation to restore Lessee’s improvements. 
ARTICLE 3. LEASE TERM
	3.01	Commencement Date and Lease Term. Subject to the terms and conditions of this Lease, the demise set forth in Article 2 above shall be for the Initial Term. The parties agree to execute, acknowledge and deliver a mutually acceptable form of Memorandum of Lease (which shall, among other things, memorialize the Lease Commencement Date), contemporaneously with the execution and delivery of this Lease, and such Memorandum of Lease shall be recorded in the real property records of Dallas County, Texas.
	3.02	Termination. This lease shall terminate at the expiration of the Initial Term, unless extended in accordance with Section 3.05 herein. Any holding over by Lessee after the termination of this Lease shall not constitute a renewal hereof or give Lessee any rights hereunder in or to the Leased Premises.  Any extension of this Lease shall be upon the same terms and conditions as during the Initial Term and the definition of Initial Term shall be amended to include the extended term.  
ARTICLE 4. RENT
	4.01	During the Term of this Lease, Lessee shall pay rents to Lessor as follows:
(1)	Rent. Lessee agrees to pay to Lessor as fixed Rent the sum of $_____________ monthly.  
The Rent shall be per month for each month commencing ___________ and continuing thereafter through the expiration or early termination of this Lease including any extensions of the Lease term, which amount shall be payable in equal monthly payments of $____________ payable on or before the first day of each month of each Lease Year, but in any event, shall be considered late after the tenth (10th) day of any due 

date. In the event that the Lease Commencement Date precedes the first day of the first Lease Year, Lessee shall pay to Lessor as rent a prorated portion of $_____________.  
(2)	Interest on Late Payments. In the event any rent to be paid hereunder or any other sum payable by Lessee or Lessor under the provisions of this Lease is not received by Lessor from Lessee within ten (10) days from the date it is due and payable, Lessee shall pay to Lessor an additional sum (“Late Charge”) equal to five percent (5%) of the amount due. Additionally, in the event any rent to be paid hereunder or any other sum payable by Lessee to Lessor under the provisions of this Lease is not received by Lessor within thirty (30) days after its due date for any reason whatsoever, it is agreed that the amount thus due shall bear interest from its due date at the Floating Rate (as hereafter defined). Any such interest shall be payable as additional rent hereunder and shall be paid immediately upon demand.
	4.02  	Lien for Rent. In consideration of the mutual benefits arising under this Lease, Lessee hereby grants to Lessor a lien and security interest in all property of Lessee (including all fixtures, machinery, equipment, furnishings, and other articles of business personal property now or hereafter placed in or on the Leased Premises by Lessee, together with the proceeds from the disposition of those items) (the “Collateral”), now or hereafter placed in or upon the Leased Premises, as security for payment of all rent and other sums agreed to be paid by Lessee herein. The provisions of this Section 4.02 constitute a security agreement under the Texas Uniform Commercial Code, and Lessor has and may enforce a security interest in the Collateral. Except on account of replacement, removal or substitution in the ordinary course of business, the Collateral shall not be removed without the consent of Lessor until all arrearages in rent and other sums of money then due to Lessor hereunder have been paid and discharged.  Notwithstanding the foregoing, Lessor’s lien may become subordinate to the following with written consent by Lessor: 1) any purchase money lien, 2) line-of-credit lien secured by the assets, inventory or accounts receivable of Lessee’s business, or 3) a Small Business Administration note, conventional bank note and related security agreements. 
	

	4.03	Usage of Leased Premises by Lessor.  Lessor may reasonably use and occupy the Leased Premises up to two times per calendar year with the location of Lessor’s use to be determined by Lessor and Lessee. Lessee will have priority scheduling for its programming at the Leased Premises, but Lessor and Lessee will develop a cooperative schedule annually to allow for and coordinate Lessor’s use. 
ARTICLE 5. TAXES
	5.01	Payment by Lessee. Lessee shall pay and discharge all taxes, general and special assessments and other similar charges which, during the Initial Term, may be levied on or assessed against the Leased Premises and all interests therein and all improvements and other property, including personal property thereon, owned by Lessee. Lessee shall pay all such taxes, charges and assessments to the public officer charged with the collection thereof not less than twenty-five (25) days before the same shall become delinquent, and Lessee agrees to indemnify and save harmless Lessor from all such taxes, charges and assessments. Lessee shall have the right in good faith at its sole cost and expense to contest any such taxes, charges and assessments and shall be obligated to pay the contested amount as required by the Texas Tax Code and other applicable law. Lessee shall give written notice to Lessor of its intent to contest any such taxes, charges or assessments, the amount thereof and the entity to which such taxes, charges or assessments are purportedly owed.  Notwithstanding anything herein to the contrary, it is agreed that Lessee shall not be liable for any assessments, taxes, penalties, interest, costs or expenses related to any and all environmental or hazardous conditions which were present on the Leased Premises prior to Lessee’s acceptance of the Lease. 
	5.02 	Payment by Lessor. Subject to the right of the Lessee to contest taxes, assessments and governmental charges as hereinabove provided, Lessor may, at any time that the payment of any item of taxes, special assessments or governmental charges which Lessee is obligated to pay under the provisions of Section 5.01 remains unpaid, give written notice to Lessee of its default and if Lessee continues to fail to pay such item of taxes, special assessments or governmental charges or to contest the same in good faith, then at any time after fifteen (15) days from the date of such written notice Lessor may pay the items specified in the notice and Lessee 

covenants to reimburse Lessor any amount so paid or expended in the payment of the items specified in the notice, with interest thereon at the Floating Rate (as hereinafter defined) from the date of such payment by Lessor until repaid by Lessee. The term “Floating Rate” shall mean the annual rate of interest from time to time published or announced by The Wall Street Journal, as the prime rate or base commercial lending rate, or if The Wall Street Journal (or any other money center bank selected pursuant to this sentence) shall ever cease to exist or cease to announce a prime rate or base commercial lending rate, then the annual rate of interest from time to time announced by Citibank, N.A. (or by any other New York money center bank selected by Lessor) as its prime rate or base commercial lending rate.
ARTICLE 6. UTILITIES
	Lessee shall pay or cause to be paid all charges for water, heat, gas, electricity, sewer and any and all other utilities used by Lessee on the Leased Premises throughout the Initial Term of this Lease. Lessor shall make available sewer and water services accessible to the Leased Premises without additional cost, fee, or payment by Lessee of amounts in excess of customary service connection, or "tap" fees for such services.  Lessee shall not be charged any impact fees associated with this Lease.  All costs associated with connecting water and sewer services or other utilities to the Leased Premises from the available connections shall be paid for solely by Lessee.
ARTICLE 7. USE OF LEASED PREMISES
	7.01	Lessee shall use the Leased Premises solely for the purpose of constructing, maintaining, and operating the Facilities.  The Facilities shall be open to the public during reasonable times as is customary for Lessee’s type of business and nothing in this Lease shall prevent Lessee from charging fees for use of the Facilities. In the use of the Leased Premises and in addition to all of the terms, conditions and obligations of this Lease, Lessee shall comply with and be subject to the laws, regulations and ordinances of the State of Texas and the City of Carrollton, Texas.
	

	
	7.02 Lessee shall not:
(1) use or occupy the Leased Premises, Facilities or any part thereof for any unlawful purpose or in such a manner as to: (a) violate any certificate of occupancy, certificate of compliance, certificate or policy of insurance, permit, license or zoning; or (b) constitute a public or private nuisance;
(2) cause, suffer or permit: (a) any material detrimental waste, damage, disfigurement or injury to the Leased Premises, Facilities or any portion thereof; (b) the Leased Premises, Facilities, or any portion thereof to be used by Lessee, its sub lessees, contractors, subcontractors or other persons subject to the Lessee’s control  in such a manner as might reasonably impair Lessor’s title to the Land; 
(3) cause, suffer or permit the Leased Premises, Facilities, or any part thereof, or any construction undertaken thereon, or any activities conducted or permitted thereon, to be done, conducted or performed other than in accordance with all applicable laws, rules, ordinances and regulations of all governmental bodies having jurisdiction over the Leased Premises; 
(4) construct or maintain above-ground utilities at the Leased Premises, or fail to screen all garbage and refuse containers from public view to the extent required by applicable law;
(5) conduct any auction, "flea market" or "garage sale" on the Leased Premises nor store any goods or merchandise on the Leased Premises except for Lessee’s own business use in accordance with the permitted uses herein;  
(6) shall not make any loud noises, unusual vibrations, unpleasant odors, objectionable or illegal activities on the Leased Premises;
(7) cause, suffer or permit the operation of any equipment at the Leased Premises that could annoy other occupants of or near the Leased Premises;  
(8) bring any flammable, explosive, toxic, noxious, dangerous or hazardous materials onto the Leased Premises; or
(9) install any security systems, telephone, television and other communication cables, fixtures and equipment without first receiving approval in writing by the Lessor.
7.03	Lessee may charge fees, rates or prices as follows: 
(1) for admission to the ______________ (except as limited herein), 
(2) for amusement Facilities within the ________________, 
(3) for use of all other Facilities operated by the Lessee upon the Leased Premises, 
(4) for sales of food and other concession items on the Leased Premises, and 
(5) for use of the Leased Premises by concessionaires, licensees, and other third parties otherwise authorized herein or as allowed by other law.
	Lessee shall post schedules of prices and charges at ticket boxes, concession  outlets and other conspicuous places.

ARTICLE 8. CONSTRUCTION BY LESSEE
	8.01 	Construction of Improvements.  Lessee shall have the right at any time and from time to time during the Initial Term of this Lease, provided initial approval of the City Manager or his designee is obtained in the manner hereinafter set forth in Section 8.02 and at Lessee's sole cost and expense, to construct, erect, maintain, alter, remodel, reconstruct, rebuild, repair, replace and remove buildings and other improvements on the Leased Premises, and correct and change the contour of the Leased Premises, subject to compliance with all applicable requirements of the City of Carrollton’s Code of Ordinances, as amended, and all state and federal laws and subject to the following general conditions:
(1)	The cost of any such construction, reconstruction, demolition or of any change, alteration or improvements, shall be borne and paid for by Lessee.  Lessee shall apply for, and obtain approval of, all necessary and required permits.
(2) 	Lessee shall not be required to obtain the approval of the City pursuant to Section 8.02 to construct, erect, maintain, alter, remodel, reconstruct, rebuild, repair, replace and/or remove buildings and/or other improvements on the Leased Premises, and/or to correct and/or change the contour of the Leased Premises, if the cost of such undertaking, at any one time, shall not exceed $ 50,000 and provided further that such undertaking is consistent with work previously approved by the City; provided, however, that Lessee shall not make or allow to be made, in order to avoid having to obtain the approval of the City, any sequential construction, remodeling, repair, removal, or maintenance of improvements or changes to contour of land when such construction, remodeling, repair, removal, or maintenance of improvements or changes to contour of land would normally be accomplished at a single time. 
(3) 	Lessee shall at all times keep and maintain the Leased Premises free of all liens, including mechanic's and materialmen's liens.
Lessee shall have the right to construct, erect, maintain, alter, remodel, reconstruct, rebuild, repair, replace and remove signage in compliance with the City’s Sign Ordinance.
	8.02 	Approvals.
(1) 	Approval of Plans by Lessor.   Except as provided in Section 8.01(2), no building, structure or other material improvement, the plans, specifications and proposed location of which have not first received the written approval of Lessor, or which do not comply with such approved plans, specifications and locations, shall be constructed, placed, erected, or maintained on the Leased Premises; provided, however, that any construction, placement or erection of buildings, structures or other improvements upon the Leased Premises shall comply with the City’s Code of Ordinances, as amended, and all applicable state and federal laws. Except as may be provided to the contrary elsewhere in this Lease, no material addition to or alteration of any building or structure erected on the Leased Premises shall be commenced unless and until plans, specifications and permits of the proposed addition or alteration shall have been first submitted to and approved in writing by Lessor (such approval shall not be unreasonably withheld or delayed), if the addition or alteration is consistent with then existing Facilities and uses; provided, however, that with respect to any such addition or alteration, Lessee shall be required to comply with the City’s Code of Ordinances, as amended. For purposes of this subsection, an addition to, or alteration of a building or structure is material if the construction costs thereof exceed the sum of $________.
(2)	Approval by Lessor. Lessor will review and approve the plans and specifications and development schedule or note in writing any required changes or corrections which must be made to the plans and specifications or development schedule (Exhibit D).   All plans and specifications shall comply with all ordinances, rules and regulations of Lessor which are applicable. Approval cannot be unreasonably withheld or delayed. If any of said changes are acceptable, Lessee shall make such required changes or corrections in a prompt and orderly fashion and resubmit the required number of sets of the plans and specifications for review and approval to Lessor. The review and approval process shall be repeated until a mutually satisfactory set of plans and specifications is selected.



(3)	Matters not Requiring Approval. The following items do not require submissions to, or approval of plans and specifications by, Lessor:
(a) Such repairs and alterations as may be necessary to maintain existing structures and improvements in a useful state of repair and operation, including but not limited to, replacement or repair of the roof, walls, flooring, turf, air conditioning and heating units and parking lot;
(b) Such changes and alterations, either at the time of the original construction or thereafter, as may be required by an authorized public official having authority or jurisdiction over such structures or improvements, in order to comply with legal requirements; 
(c) Changes and alterations to the internal design or structure of the Facilities; 
(d) Changes, additions or alterations to the Facilities the cost of which do not exceed $50,000.
(e) Emergency repairs.
 (4) 	Effect of Approval. The Lessor, by approving such plans and specifications, does not assume any liability or responsibility therefor or for any defect in any building or structure constructed from such plans and specifications.
	8.04 	Commencement of Construction. Lessee shall commence improvements according to Exhibit B on or before __________, 20__.   
	8.05	Lessee shall have the right to erect, install, maintain and operate on the Leased Premises such equipment, fixtures and signs as Lessee may deem advisable, subject to all local ordinances, state and federal laws and the limitations set forth herein. It is understood that any work of any kind made and done under this Article shall be made and done at Tenant’s sole cost.  
ARTICLE 9. ENCUMBRANCE OF LEASEHOLD ESTATE
	9.01 	Encumbrances. Lessee may, at any time and from time to time, encumber the Lessee's interests in the leasehold estate by one or more deeds of trust, mortgages or other security instruments, provided Lessee has first obtained the written approval of such encumbrance from Lessor, which approval shall not be unreasonably 

withheld or delayed, but no such encumbrance shall constitute a lien on the fee title to the Leased Premises, and the indebtedness secured thereby shall at all times be and remain inferior and subordinate to all the conditions, covenants and obligations of this Lease and to all of the rights of Lessor hereunder. Except as provided in Section 4.02 and Section 9.05 of this Lease, Lessor shall never be required to subordinate Lessor's interest in this Lease or in the Leased Premises. The holder of indebtedness secured by any mortgage, deed of trust, or other security instrument approved pursuant to this Section 9.01 is hereafter called a “Lienholder”.
	9.02 	Notices to Lienholders; Lease Modifications. If at any time after execution and recordation in Dallas County, Texas of any such mortgage, deed of trust, or other security instrument, the Lienholder shall notify Lessor in writing that any such mortgage, deed of trust, or other security instrument has been given and executed by Lessee and shall at the same time furnish Lessor with the address to which the Lienholder desires copies of notices to be mailed.  Lessor hereby agrees that it will thereafter mail to such Lienholder, at the address so given, duplicate copies of any and all notices in writing which Lessor may from time to time give or serve upon Lessee under and pursuant to the terms and provisions of this Lease. Such copies of notices shall be sent by certified mail, return receipt requested, postage prepaid, and shall be deemed given in the same manner as notices to Lessor and Lessee pursuant to Section 30.01. No notice given by Lessor to Lessee shall be binding upon or affect any Lienholder unless a copy of such notice shall be given to such Lienholder pursuant to this section. In the case of any assignment of the interest of a Lienholder or a change in the address of the Lienholder, the Lienholder, or its assignee, may, by written notice to Lessor, change the address to which copies of notices are to be sent. Lessor shall not be bound to recognize any assignment by a Lienholder unless and until Lessor shall have received a copy of the recorded assignment and the name and address of the assignee. After Lessor has been given such notice, such assignee shall be deemed to be a Lienholder for all purposes under this Article 9.
	9.03 	Lienholder Protection Provisions. Any Lienholder shall have the right, but not the obligation prior to execution of a written assumption, to pay and perform any and all obligations of Lessee under this Lease, and Lessor agrees to accept payment or performance by any Lienholder of such obligations as if payment or 

performance had been made by Lessee. In the event of a foreclosure by a Lienholder under a mortgage, deed of trust or other security instrument given for the benefit of a Lienholder or any assignment by Lessee to a Lienholder of the leasehold estate created by this Lease in lieu of a foreclosure, and provided no uncured default by Lessee then exists under this Lease, Lessor agrees to recognize the said Lienholder as the lessee under this Lease for all purposes as if such party was identified in this Lease as the “Lessee”. Upon receipt of' written request from the said Lienholder, Lessor shall execute and deliver a written document acknowledging the said Lienholder as the Lessee under this Lease. As a condition of the acceptance of Lienholder as Lessee under this Lease, Lessor has the right to require that Lienholder execute an assumption document assuming all of Lessee’s obligations in this Lease and any other related documents.  Notwithstanding the foregoing, no such mortgaging or giving of a security instrument by Lessee and/or any actions taken pursuant to the terms of such mortgage or security instrument shall ever relieve Lessee of Lessee’s obligation to pay the rent due hereunder and otherwise fully perform the terms and conditions of this Lease.
	9.04 	Estoppel Certificates. Upon the written request of either party to this Lease, the other shall execute, acknowledge and deliver to the requesting party, a written statement certifying: (i) that none of the terms or provisions of this Lease have been changed (or if they have been changed, stating how they have been changed); (ii) that this Lease has not been canceled or terminated; (iii) the last date of payment of Rent  and other charges, and the time period covered by such payment; and (iv) that the other party is not in default under this Lease (or, if the other party is claimed to be in default, stating why). Such party shall deliver such statement to the party requesting the same within ten (10) days after the requesting party's request.
	9.05 	Asset-Based Lending. Upon written approval by Lessor, Lessee may encumber all or part of its interest in the inventory or trade fixtures on the Leased Premises with a lien to secure financing, and upon approval, Lessor agrees to execute, subject to other provisions of this Lease, such waiver, subordination, or other agreements as any such asset-based lender may reasonably request in connection with such financing. Lessee agrees that any such Lessor's waiver shall include a provision reasonably acceptable to Lessor to the effect that 

(i) such asset-based lender shall have the right to remove such financed items from the Leased Premises only during the term of this Lease and for a period of sixty (60) days after Lessor has given written notice to such lender that the Lease has been terminated, for any reason; (ii) if such lender undertakes such removal, such lender shall be obligated to repair, at such lender's expense, any damage to the Leased Premises or the improvements thereon caused by the removal of any such financed items; and (iii) if such lender fails to remove such financed items during the term of this Lease, or within sixty (60) days after receiving written notice from Lessor of the termination of this Lease, such financed items shall be deemed to have been abandoned by such lender to Lessor.
	9.06 	Right of Lessor. All mortgages, deeds of trust or other instruments (“mortgages”) whereby Lessee mortgages the leasehold estate of Lessee created hereby or any improvements on the Leased Premises, or encumbers inventory or trade fixtures (as described by Section 9.05), shall contain provisions, (i) requiring the Lienholder to give Lessor not less than fifteen (15) days written notice prior to accelerating the debt of lessee to such mortgages and/or initiating foreclosure proceedings under said mortgages, and (ii) allowing Lessor during such fifteen (15) day notice period to cure Lessee's default and prevent said acceleration and/or foreclosure proceedings, and thereafter at Lessor's option to assume Lessee's position under said mortgages.	In the event Lessor exercises such option to cure, Lessee shall thereafter immediately reimburse Lessor for all fees, costs, and charges incurred by Lessor in exercising such option and shall pay all fees, costs, and charges which Lessor may incur as a result of its assumption of Lessee's position.
	9.07	Subject to the provisions herein, upon termination of this Lease for any reason, title to improvements on the Leased Premises shall remain with the Leased Premises and ownership thereof shall vest in Lessor.
ARTICLE 10. REPAIRS, RESTORATION AND MAINTENANCE
	10.01 	Lessee's Duties to Repair; Discovery of Hazardous Substances. Lessee, at Lessee's own cost and expense at all times during the Term of this Lease, shall keep and maintain, or cause to be kept and maintained, the Premises and all Facilities, buildings and improvements which may be constructed, placed, located, or erected 

on the Premises in a good state of appearance and repair, reasonable wear and tear excepted, and in compliance with all ordinances, rules and regulations of Lessor.  Lessor shall have reasonable rights of access to the Premises to inspect the property in order to ensure that the Premises is in accordance with all applicable agreements with the Lessor, and all applicable federal, state and local laws and regulations.  The Lessor's City Manager or his designee, upon discovery of any hazardous conditions on the Premises that presents an immediate threat to health and/or danger to life or property, will so notify Lessee and will require that the affected part or all of the Leased Premises be closed to the public until such condition is corrected and the danger to the public eliminated. If the condition is not corrected within a reasonable time specified by the City Manager or the time prescribed by applicable rule, ordinance or regulation and the hazardous condition was not existing at the time of execution of the Lease, the City Manager will have the option, to: (1) correct the hazardous conditions and collect the cost of repairs from the Lessee; or (2) terminate this Lease. For any such action, Lessee and its assigns or sublessees shall have no claim for damages against the City of Carrollton, Texas, or any of their elected or appointed officials, officers, agents, or employees.  In no event shall Lessee be liable for the cost of repairs for hazardous conditions which existed on the Leased Premises prior to Lessee’s execution and acceptance of the Lease.
	10.02 	Damage or Destruction Repair.
(1) In case of any damage to or destruction of the buildings, structures and equipment on the Leased Premises, or any part thereof, Lessee will promptly give written notice thereof to Lessor, generally describing the nature and extent of such damage and/or destruction.
(2)	In case of any damage to or destruction of the buildings, structures and equipment on the Leased Premises, or any part thereof, Lessee, whether or not the insurance proceeds, if any, payable on account of such damage and/or destruction shall be sufficient for such purpose, at Lessee's sole cost, risk and expense will promptly commence and complete the restoration, repair and replacement of said buildings, structures and equipment as nearly as possible to their value, condition and character immediately prior 


to such damage and/or destruction, with such alterations therein and additions thereto as may be approved in writing by Lessor (hereinafter sometimes referred to as the "Restoration").
(3)	All insurance proceeds, if any, payable on account of such damage to or destruction of the buildings, structures and equipment on the Leased Premises shall be payable to and held by Lessee.
(4) All insurance proceeds received by Lessee on account of any damage to or destruction of the Leased Premises or any buildings, structures and equipment on the Leased Premises, or any part thereof, shall be used to pay the cost of Restoration. Lessee shall provide to Lessor, upon Lessor's written request, records and documents sufficient to reasonably establish to Lessor that the insurance proceeds have been used for the purpose of Restoration.
(5) Lessor shall have the right to commence or complete Restoration if (a) Lessor has given Lessee thirty (30) days prior written notice requesting the commencement of Restoration or that Lessee diligently proceed to the completion of Restoration and (b) if Lessee during such thirty (30) day period does not so commence or proceed to diligently complete Restoration. In such event, Lessee shall promptly pay to Lessor all such insurance proceeds for the purpose of commencing or completing the Restoration, and Lessee shall pay any deficiency if such proceeds are not sufficient for Restoration.
	10.03 	Mechanic's Liens.
(1) Lessee shall not suffer or permit any mechanic's liens or materialmen’s liens to be filed against the fee of the Leased Premises nor against Lessee's leasehold interest in the land nor any buildings or improvements on the Leased Premises.
(2) If any such mechanic's lien or materialmen's liens shall be recorded against the Leased Premises, or any improvements thereon, Lessee shall cause the same to be removed or, in the alternative, if Lessee in good faith desires to contest the same, Lessee shall be privileged to do so, but in such case Lessee hereby agrees to provide a surety bond, or other collateral, acceptable to Lessor and to indemnify and save Lessor harmless from all liability for damages occasioned thereby and shall, in the event of a judgment of 

foreclosure on said mechanic's or materialman's liens, cause the same to be discharged and removed prior to the execution of such judgment.
	10.04 	Restoration upon Termination/Expiration of Lease. Upon the expiration or earlier termination of this Lease, Lessee shall vacate the Leased Premises, and may choose to remove all of Lessee's equipment, removable fixtures and other personal property from the Leased Premises, at Lessee’s option, and, if Lessee has made any unauthorized improvements to the Leased Premises ("Unauthorized Improvements"), Lessee shall at the option of the Lessor, restore the Leased Premises so as to remove the Unauthorized Improvements. Lessee shall be required to repair any damage to the Leased Premises caused by the removal of any property from the Leased Premises in a good and workmanlike manner at Lessee's sole cost and expense. If at the time of the expiration or termination of this Lease there exists on the Leased Premises a building for which a certificate of occupancy is required by the City and for which a certificate of occupancy has not been issued, Lessee shall, at Lessor's request and at Lessee's sole cost and expense, promptly remove or cause the removal, of such building and restore to a good condition the premises on which any such building or part thereof was situated. If Lessee shall fail or neglect to remove said personal property or perform any restoration required by the preceding provisions of this Article 10, then, at the option of the Lessor, Lessor may cause such restoration to be performed and said personal property shall either become the property of the Lessor without compensation therefor, or the Lessor may cause the personal property to be removed, and no claim for damages against the Lessor or its officials or agents shall be created by or made on account of such removal and restoration work. Lessee shall also pay Lessor on demand any sum which may be expended by Lessor in performing such restoration of' the Leased Premises. The provisions of this Section 10.04 shall survive the termination or expiration of this Lease.
ARTICLE 11. CONSTRUCTION AND MAINTENANCE OF ROADWAYS
	Lessee shall have the responsibility for maintenance of the parking lots and driveways located within the Leased Premises, and of the entrance area to the Leased Premises; provided, however, for clarification, Lessee 


shall not have any responsibility for maintenance of Frankford Road.  Lessee shall be responsible for connecting Lessee’s parking lot and driveway to ______________ as required by the City.
ARTICLE 12. WATER RIGHTS AND USAGE
	Potable Water. Subject to the terms and conditions of Article 6 above, Lessor covenants and represents to Lessee that potable, treated water from Lessor’s water system is available for the Leased Premises, said water to be provided at the commercial rates charged by Lessor to third parties using equivalent quantities of water for commercial purposes. If Lessee is entitled to use irrigation water from the Trinity, then potable water shall not be used for irrigation purposes without the express written approval of Lessor.  If Lessee is not entitled to use irrigation water from the Trinity, then Lessee shall be entitled to use Potable water for its field maintenance and landscaping maintenance, except as otherwise provided by law.  
ARTICLE 13. ACCESS TO PROPERTY
	Lessor and Lessee mutually agree that land access to the Leased Premises shall be designated and shown on Exhibit B attached hereto and made a part hereof. Lessee, through its employees, shall have sole responsibility for allowing access to the Leased Premises by unlocking access gates each morning (if applicable) and shall further have sole responsibility for securing the Leased Premises by locking any access gate each evening (if applicable) during any period of time when Leased Premises are not open and available to the public or when the Leased Premises are not regularly patrolled by private security guards. Lessee further agrees that Lessor's police department and fire department shall be provided with City-approved access to the gates for access in emergency situations. Designated representatives from the local governmental authorities shall have the right to enter upon the Leased Premises for the purpose of inspection of the land and facilities. 
ARTICLE 14. INSURANCE AND INDEMNIFICATION
	14.01 	Insurance.
(1) 	During the period of construction of any building or other improvement on the Leased Premises and at all times thereafter during the Lease Term, Lessee shall keep (or cause each operator of Facilities 

on the Leased Premises to keep the improvements insured against loss or damage by fire, lightning and other risks, with extended coverage endorsement or its equivalent in such responsible insurance companies, having a minimum Best's Rating of A or better and licensed to do business in the State of Texas, as Lessee or such operator shall select. Insurance must be in amounts not less than eighty percent (80%) of the full insurable value of the buildings and other improvements. The phrase “full insurable value” as used herein means actual replacement value at the time of such loss. Upon written request by Lessor and not more often than once every two (2) years, such replacement value shall be determined by a qualified appraiser, a copy of whose findings shall be submitted to Lessor, and thereafter, proper adjustment in the limits of insurance coverage shall be effected based upon such findings. All such insurance shall be issued by companies as required by any such mortgagee or trustee, or if not so required, reasonably acceptable to any such mortgagee or trustee.
(2) 	Lessee, at its own expense, shall provide and keep in force during this Lease (or shall cause each operator of Facilities on the Leased Premises to provide and keep in force with respect to such Facilities), commercial general liability and property damage liability insurance covering Lessee, such operator and any of Lessee's and such operator's contractors, premises operations liability, and contractual liability, covering, but not limited to, the liability assumed under the indemnification provisions of this Lease, with one or more responsible insurance companies having a minimum Best’s rating of A and duly authorized to transact business in Texas, with limits of liability for bodily injury, death and property damage of not less than $1,000,000. Coverage must be on an “occurrence” basis.
(3) 	Lessee agrees, at its own cost and expense, to obtain and maintain (or to cause each operator of Facilities on the Leased Premises to obtain and maintain) workers’ compensation insurance, where required by law, and in accordance with the applicable statutory requirements.  During the term of this Lease and, at all times when demolition, excavation or construction work is in progress on the Leased Premises, will obtain and maintain construction liability insurance with responsible insurance companies 

having a minimum Best’s rating of A and duly authorized to transact business in Texas, with limits of One Million Dollars ($1,000,000) for injury to or the death of any person and One Hundred Thousand Dollars ($100,000) property damage, protecting Lessee, as well as such other person or persons as Lessee may designate, against any and all liability for injury to or the death of any person or damage to or destruction of any property in any way arising out of such demolition, excavation, construction, or other work.
(4)	Lessee agrees, at its own cost and expense, to obtain and maintain (or to cause each operator of Facilities on the Leased Premises to obtain and maintain) comprehensive automobile liability insurance, where vehicles are employed as part of the use of the property, in liability limits not less than $1,000,000 per person, $2,000,000 per occurrence for bodily injury, and $1,000,000 per occurrence for property damage.
(5)	Lessee agrees, at its own cost and expense, to obtain and maintain (or to cause each operator of Facilities on the Leased Premises to obtain and maintain) Builder's Risk and Installation Floater	 Insurance, which shall be written in completed value form and shall protect Lessee and Lessor against risks of damage to buildings, structures, and materials and equipment not otherwise covered under installation floater insurance, from the perils of fire and lightning, the perils included in the standard extended coverage endorsement, and the perils of vandalism and malicious mischief.  The amount of such insurance shall not be less than the insurable value of the work at completion less the value of the materials and equipment insured under installation floater insurance.  Equipment installed under this contract shall be insured under installation floater insurance when the aggregate value of the equipment exceeds $10,000.00.  If the work does not include the construction of building structures, builder's risk insurance may be omitted providing the installation floater insurance fully covers all work.  Builder's risk insurance shall provide for losses to be payable to the Lessee and Lessor as their interests may appear. Installation Floater	 insurance shall protect the Lessee and Lessor from all insurable risks of physical loss or damage to materials and equipment not otherwise covered under builder's risk insurance, while in warehouse or storage areas, 

during installation, during testing, and after the work is completed.  Installation floater insurance shall be of the "all risks" type, with coverages designed for the circumstances which may occur in the particular work included in this contract.  The coverage shall be for an amount not less than the insurable value of the work at completion, less the value of the materials and equipment insured under builder's risk insurance.  The value shall include the aggregate value of the Landlord furnished equipment and materials to be erected or installed by the Tenant not otherwise insured under builder's risk insurance.
(6) 	All Insurance policies required pursuant to the provisions of this Article may contain deductible amounts or self-insured retention amounts for liability and property and casualty loss, but not in excess of any amount equal to Fifty Thousand Dollars ($50,000) per policy. Lessee agrees that if it does not keep, or cause to be kept, such insurance in full force and effect that Lessor may notice Lessee of such failure and if Lessee does not deliver to Lessor within ten (10) days after such notice policies or certificates, as may be requested by Lessor, showing all such insurance to be in full force and effect, Lessor may, at its option and without waiving any of its rights to terminate this Lease, take out all necessary insurance to comply with the provisions hereof and pay the premiums on the items specified in such notice and Lessee covenants thereupon on demand to reimburse and pay Lessor any amount so paid or expended in the payment of the insurance premiums required hereby and specified in the notices, with interest thereon at the Floating Rate (as defined in Section 5.02) from the date of such payment by Lessor until repaid by Lessee. 
(7) All such policies of insurance shall (a) be issued by insurance companies reasonably acceptable to Lessor, (b) shall name Lessor and its officers as an additional insured or loss payee, as the case may be, (c) contain a waiver of subrogation endorsement in favor of Lessor, and (d) provide for at least thirty (30) days written notice to Lessor prior to cancellation, non-renewal or modification. Certified copies of all of such policies shall be promptly delivered to Lessor; provided, however, that Lessor, in its reasonable discretion and in lieu of certified copies of such policies, may permit the delivery of certificates of insurance together with the declaration page of such policies, along with the endorsement naming Lessor as an additional insured or loss payee, as the case may be. 
The types and amounts of insurance required herein shall not limit Lessee’s liability nor relieve Lessee of any obligation under the Lease.
14.02 	Indemnification. LESSEE AGREES TO INDEMNIFY LESSOR, ITS ELECTED AND APPOINTED OFFICIALS, OFFICERS, EMPLOYEES AND AGENTS (TOGETHER, FOR PURPOSES OF THIS SECTION 14.02, "LESSOR") AGAINST, AND HOLD LESSOR HARMLESS FROM, ANY AND ALL LIABILITY, LOSS, COST, FEES, ACTIONS, CAUSES OF ACTION, LAWSUITS, JUDGMENTS, CLAIMS, DAMAGES (INCLUDING ALL CONSEQUENTIAL DAMAGES), OR EXPENSE (INCLUDING ATTORNEY'S FEES AND COURT COSTS) FOR ANY INJURY TO OR THE DEATH OF ANY PERSON OR DAMAGE TO OR DESTRUCTION OF ANY PROPERTY RESULTING FROM OR BASED UPON, IN WHOLE OR IN PART, ANY ACT OR OMISSION OF, OR ANY ACT ARISING OUT OF THIS LEASE OR THE USE AND OPERATION OF LEASED PREMISES BY, LESSEE, ITS OFFICERS, EMPLOYEES, AGENTS, CONTRACTORS, SUBCONTRACTORS, OR INVITEES UNDER OR IN CONNECTION WITH THIS LEASE, EXCEPT FOR ANY SUCH LIABILITY, LOSS, COST OR EXPENSE WHICH IS SOLELY ATTRIBUTABLE TO THE GROSS NEGLIGENCE OR WILLFUL MISCONDUCT OF LESSOR. THE PROVISIONS OF THIS SECTION ARE SOLELY FOR THE BENEFIT OF THE PARTIES HERETO AND ARE NOT INTENDED TO CREATE OR GRANT ANY RIGHTS, CONTRACTUAL OR OTHERWISE, TO ANY THIRD PERSON OR ENTITY. THE PROVISIONS OF THIS SECTION SHALL SURVIVE THE TERMINATION OR EXPIRATION OF THIS LEASE.
ARTICLE 15. ASSIGNMENT AND SUBLEASE
	Lessee may not assign or otherwise convey its leasehold estate and may not assign or otherwise convey the Leased Premises at any time without having first obtained the express written approval of Lessor. Lessee may 
sublet a portion of its leasehold estate or a portion of the Leased Premises, without obtaining the written approval of Lessor.
	Any such assignment, subletting or conveyance shall be expressly subject to all the terms and provisions of this Lease. Lessee shall not assign, sublet or otherwise convey Lessee's leasehold interest or its rights and obligations hereunder without first obtaining a written agreement whereby each assignee or sublessee agrees to be bound by the terms and conditions of this Lease. No such assignment, subletting or other conveyance shall constitute a novation. In the event of the occurrence of an event of default while the Lease Premises are assigned or sublet, Lessor, in addition to any other remedies provided herein or by law, may at Lessor's option, collect directly from such assignee or subtenant all rents or other sums becoming due under such assignment or subletting and apply such rent against any sums due to Lessor hereunder. No direct collection by Lessor from any such assignee or subtenant or any other set of circumstances shall release Lessee from the payment or performance of Lessee's obligations hereunder. For purposes of this Lease, any contractual or sublease agreements between Lessee and any third party for 1) the provision of snack type foods and refreshments, 2) a Pro Shop, 3) an arcade, 4) an agreement for the common use of Facilities, 5) off-hour and off-peak programs, and 6) complementary and related businesses on the Leased Premises shall not be deemed a violation of the provisions of this Article 15 or a default under this Lease.  
ARTICLE 16. DEFAULT AND REMEDIES
	16.01 	Events of Default. Any of the following occurrences or acts shall constitute an event of default under this Lease:
	(a)	if Lessee shall:
(i)	default in making payment when due of any rent or any other amount payable by Lessee to Lessor hereunder or in keeping any insurance required hereunder in full force and effect; or
(ii) default in the observance or performance of any other provisions of this Lease to be observed or performed by Lessee hereunder (other than the payment of rent or other sum of money or the keeping of any insurance required hereunder in full force and effect) and including, without limitation, the failure of Lessee to open the Leased Premises to the public on or before _______________, _________; or
(iii) fail to commence or complete the construction of any improvements to the leased premises in accordance with any timetable which has been or may be agreed upon or a concept plan approved by Lessor; or
(iv) following commencement of use and operation of the Leased Premises, abandon the Leased Premises (failure to occupy and operate the Leased Premises for ten (10) consecutive days, for reasons other than because of adverse weather conditions, natural disaster, acts of war or terrorism or other force majeure reasons, shall be deemed an abandonment); and if such default shall continue as to subsection (i) above, for ten (10) days, or as to subsections (ii) or (iii) above for thirty (30) days, in each case after Lessor shall have given to Lessee, and any Lienholder as required by Section 9.02 above, written notice specifying such default and demanding that the same be cured, or, with respect to a default under subsections (ii) or (iii), if by reason of the nature thereof such default cannot be cured by the payment of money and cannot with due diligence be wholly cured within such period of thirty (30) days, if Lessee shall fail to proceed promptly to cure the same and thereafter prosecute the curing of such default with diligence, it being intended in connection with a default not susceptible of being wholly cured with due diligence within such period, that the time within which to cure the same shall be extended for such period as may be necessary to complete the curing of same with all due diligence, but in no event longer than one hundred eighty (180) days; or 
(b)	if Lessee shall make a general assignment for the benefit of creditors, or shall file a petition in bankruptcy, or shall be adjudicated bankrupt or insolvent, or shall file a petition seeking any reorganization, arrangement, composition readjustment, liquidation, dissolution or similar relief under any present or future statute, law or regulation, or shall file an answer admitting or shall fail reasonably to contest the material allegations of a petition filed against it in any such proceeding, or shall seek or consent to or acquiesce in the appointment of any trustee, receiver or liquidator of Lessee or any material part of its properties; or
(c)	if, within ninety (90) days after commencement of any proceeding against Lessee seeking any reorganization, arrangement, composition, readjustment, liquidation, dissolution or similar relief under any present or future statute, law or regulation, such proceeding shall not have been dismissed, or within ninety (90) days after the appointment without the consent or acquiescence by Lessee, of any trustee, receiver or liquidator of Lessee or of any material part of its properties, such appointment shall not have been vacated; or
(d)	if a final judgment for the payment of money in any material amount in excess of One Million Dollars ($1,000,000) and which is not covered by any insurance insuring the interest of Lessee shall be rendered against Lessee, and within sixty (60) days after the entry thereof such judgment shall not have been discharged or execution thereof stayed pending appeal or if within sixty (60) days after the expiration of such stay, such judgment shall not have been discharged.
16.02 Remedies of Lessor. Upon the occurrence of any of the events of default described herein, which default remains uncured after the respective period set forth above, Lessor shall have the option to pursue any one or more of the following remedies without notice or demand whatsoever: 
(a) Terminate this Lease, in which event Lessee shall immediately surrender the Leased Premises to Lessor. If Lessee fails to so surrender the Leased Premises, Lessor may, without prejudice to any other remedy which Lessor may have for possession of the Leased Premises or arrearages in rent, enter upon and take possession of the Leased Premises and expel or remove Lessee and any other person who may be occupying the Leased Premises or any part thereof, without being liable for prosecution or any claim for damages therefore.  In such event, Lessee shall promptly pay to Lessor on demand an amount of loss and damages equal to the sum of the amounts of  Rent that would have otherwise been payable by Lessee to Lessor in the two (2) years next following the date of termination.
(b) Enter upon and take possession of the Leased Premises without terminating this Lease and without being liable for prosecution or for any claim for damages therefore, and expel or remove Lessee and any other person who may be occupying the Leased Premises or any part thereof, and Lessor may relet the Leased Premises and receive the rent therefore.
(c) Enter upon the Leased Premises without terminating this Lease and without being liable for prosecution or for any claim for damages therefor, and do whatever Lessee is obligated to do under the terms of this Lease. Lessee agrees to pay Lessor on demand for expenses which Lessor may incur in thus effecting compliance with Lessee's obligations under this Lease; provided, however, that Lessee's obligation to pay Lessor such expenses shall not exceed an amount equal to the sum of the amounts of Rent that would have otherwise been payable by Lessee to Lessor in the two (2) years next following Lessor's entrance upon the Leased Premises. Lessor shall not be liable for any damages resulting to Lessee from such action, whether caused by negligence of Lessor or otherwise.
(d) Enter upon and repossess the Premises or any part thereof by any lawful means, and may dispossess Lessee and remove Lessee or Lessee’s property.  Lessor will not be liable to Lessee or to any person or entity claiming by, through or under Lessee for or by reason of such entry, repossession or removal, except where Lessor has acted with gross negligence.  
(e) No action taken pursuant to this Article by Lessor shall relieve Lessee of its liability or obligations herein provided.
	Pursuit of any of the remedies hereunder shall not preclude pursuit of any of the other remedies herein provided or any other remedies provided by law, nor shall pursuit of any remedy herein provided constitute a forfeiture or waiver of any rent due to Lessor hereunder or of any damages accruing to Lessor by reason of the violation of any of the terms, conditions and covenants herein contained.
ARTICLE 17. HISTORIC PRESERVATION
	Lessee shall not remove or disturb, or cause or permit to be removed or disturbed, any historical, archaeological, architectural or other cultural artifacts, relics, remains, or objects of antiquity of which Lessee has received actual or constructive notice. In the event such items are discovered on the Leased Premises, Lessee shall immediately notify Lessor and protect the site and the material from further disturbance until the Lessor gives clearance to proceed, which clearance shall not be unreasonable withheld or delayed.  Lessor hereby represents that Lessor is not aware, nor has Lessor been informed of the existence of, any historical, archaeological, architectural or other cultural artifacts, relics, remains, or objects of antiquity existing on the Leased Premises.  


ARTICLE 18. ENVIRONMENTAL COVENANTS 
18.01 Lessee covenants that (a) no toxic or hazardous substances, including, without limitation, asbestos and the group of organic compounds known as polychlorinated biphenyls (except such substances as are used in accordance with law), shall be generated, treated, stored or disposed of, or otherwise deposited in or located on, or released on or to the Leased Premises, including, without limitation, the surface and the subsurface waters of the Leased Premises, (b) Lessee will not engage in and will not permit any other party to engage in any activity on the Leased Premises which would cause (i) the Leased Premises to become a hazardous waste treatment storage or disposal facility within the meaning of, or otherwise bring the Leased Premises within the ambit of, the Resource conservation and Recovery Act of 1975 ("RCRA"), 42 U.S.C. 6901, et seq., as amended, or any similar state law or local ordinance or other environmental law, (ii) a release or threatened release of a hazardous substance from or to the Leased Premises within the ambit of, the Comprehensive Environmental Response, Compensation and Liability Act of 1980 ("CERCLA"), 42 U.S.C. 9601-9657, as amended, or any similar state law or local ordinance or any other environmental law, or (iii) the discharge (except in accordance with applicable law) of pollutants or effluents into any water source or system, or the discharge (except in accordance with applicable law) into the air of any emissions, which would require a permit under the Federal Water Pollution control Act, 33 U.S.C. 1251, et seq., or the Clean Air Act, 42 U.S.C. 7401, et seq., or any similar state law or local ordinance or any other environmental law, (c) Lessee will not permit any substance or conditions in or on the Leased Premises which might support a claim or causes of action under RCRA, CERCLA, or any other federal, state or local environmental statutes, regulations, ordinances or other environmental regulatory requirements, and (d) no other ground storage tank will be located on or under the Leased Premises, except as presently exists or is approved per this Lease. As used herein, the terms "hazardous substance" and "release" shall have the meanings specified in CERCLA, and the terms "solid waste" and "disposal" (or "disposed") shall have the meanings specified in RCRA;. provided, in the event either CERCLA or RCRA is amended so as to broaden the meaning of any term defined thereby, such broader meaning shall apply subsequent to the effective date of 

such amendment, provided, further, to the extent that the laws of the State of Texas establish a meaning for such terms which is broader than that specified in either CERCLA or RCRA, such broader meaning shall apply.
18.02 In the event Lessee or Lessor is obligated by any applicable federal, state or local law, ordinance or regulation or otherwise directed by any governmental agency or authority, to clean up, remove or encapsulate or cause the clean up, removal, or encapsulation of any Hazardous Wastes and/or Hazardous Materials or asbestos or material containing asbestos ("Asbestos") from the Leased Premises, the Lessee hereby guarantees to Lessor that the Lessee (i) shall promptly undertake to arrange for such clean up, removal and disposal in accordance with all governmental regulations, (ii) shall exercise its best efforts to insure that such clean up and removal shall be conducted in a timely and diligent manner, and (iii) hereby assumes the costs and expense, including any fines, of such clean up and removal unless such condition is determined to have existed on the Leased Premises prior to Lessee’s execution and acceptance of this Lease.  
18.03 In the event that any lien is recorded or filed against the Leased Premises pursuant to any governmental regulations regarding Hazardous Materials, Hazardous Wastes, or Asbestos, Lessee hereby guarantees to Lessor that Lessee shall, not later than thirty (30) days following the filing of such lien, satisfy the claim and cause the lien there under to be discharged of record (whether by payment, bonding or as otherwise provided by Section 7.2. hereof), unless such condition is determined to have existed on the Leased Premises prior to Lessee’s execution and acceptance of this Lease, and was not discoverable by a reasonable investigation and inquiry, or the exercise of ordinary care and diligence by Lessee. 
18.04 In addition to the foregoing, LESSEE SHALL PROTECT, DEFEND, INDEMNIFY AND SAVE HARMLESS LESSOR, AND LESSOR'S OFFICERS, ELECTED AND APPOINTED OFFICIALS, AGENTS, EMPLOYEES AND REPRESENTATIVES FROM AND AGAINST ALL LOSS (INCLUDING DIMINUTION IN THE VALUE OF THE LEASED PREMISES), COST, DAMAGE, LIABILITY, OBLIGATION, CAUSES OF ACTION, FINE, PENALTY OR EXPENSE (INCLUDING ATTORNEY'S FEES AND EXPENSES FOR INVESTIGATION, INSPECTION, REMOVAL, CLEAN UP, AND 

REMEDIAL COSTS INCURRED TO PERMIT CONTINUED OR RESUME NORMAL OPERATION OF THE LEASED PREMISES), IMPOSED UPON OR INCURRED BY OR ASSERTED AGAINST LESSOR, ITS OFFICERS, OFFICIALS, EMPLOYEES OR AGENTS BY REASON OF (I) THE PRESENCE, DISPOSAL, ESCAPE, SEEPAGE, LEAKAGE, SPILLAGE, DISCHARGE, EMISSION, RELEASE, OR THREATENED RELEASE OF ANY HAZARDOUS MATERIALS AND/OR HAZARDOUS WASTES ON, FROM, OR AFFECTING THE LEASED PREMISES OR ANY OTHER PROPERTY OR THE PRESENCE OF ASBESTOS ON THE LEASED PREMISES; (II) ANY PERSONAL INJURY (INCLUDING WRONGFUL DEATH) OR PROPERTY DAMAGE OR DESTRUCTION (REAL OR PERSONAL) ARISING OUT OF OR RELATED TO SUCH HAZARDOUS WASTES, HAZARDOUS MATERIALS OR ASBESTOS; (III) ANY LAWSUIT BROUGHT OR THREATENED, SETTLEMENT REACHED, OR GOVERNMENT ORDER RELATING TO SUCH HAZARDOUS WASTES, HAZARDOUS MATERIALS OR ASBESTOS; OR (IV) ANY VIOLATION OF LAWS, ORDERS, REGULATIONS, REQUIREMENTS, OR DEMANDS OF GOVERNMENTAL AUTHORITIES, WHICH ARE BASED UPON OR IN ANY WAY RELATED TO SUCH HAZARDOUS WASTES, HAZARDOUS MATERIALS OR ASBESTOS INCLUDING, WITHOUT LIMITATION, THE COSTS AND EXPENSES OF ANY REMEDIAL ACTION, ATTORNEY AND CONSULTANT FEES, INVESTIGATION AND LABORATORY FEES, COURT COSTS, AND LITIGATION EXPENSES. The above and foregoing obligation contained in this Section 18.04 shall only apply to any act or omission of Lessee or of Lessee's officers, principals, employees, agents, contractors, or subcontractors in connection with any loss (including diminution in the value of the Leased Premises), cost, damage, liability, obligation, causes of action, fine, penalty or expense (including attorney's fees and expenses for investigation, inspection, removal, clean up, and remedial costs incurred to permit continued or resume normal operation of the Leased Premises), imposed upon or incurred by or asserted against Lessor, its officers, officials, agents or employees by reason of subparts (i) through (iv) of this Section 18.04 and for which such condition was not a pre-existing condition not 

discoverable by reasonable investigation or the exercise of ordinary care and diligence by Lessee of the Leased Premises prior to Lessee’s execution and acceptance of the Lease.
18.05	  Lessor hereby warrants that Lessor has no actual knowledge of the existence of Hazardous Wastes and/or Hazardous Materials or asbestos or material containing asbestos ("Asbestos") on the property, nor any other condition, the discovery of which would likely subject Lessee to civil, criminal or administrative liability.  Lessor further covenants, warrants and promises that, to the greatest extent allowed under law, Lessee shall not be held liable by the City of Carrollton, for any condition not discoverable by reasonable investigation or the exercise of ordinary care and diligence by Lessee and existing prior to Lessee’s execution and acceptance of this Lease.  Lessee understands and acknowledges that the Leased Premises is the site of a former solid waste landfill and as such the Lessor cannot and does not warrant that Hazardous Wastes and/or Hazardous Materials or Asbestos are not present.
18.06	The provisions of this Article shall survive the expiration of the Term or earlier termination of this Lease.
ARTICLE 19. SOIL AND WATER CONSERVATION
	Lessee shall maintain in a manner reasonably satisfactory to Lessor, all soil and water conservation structures that may be in existence upon the Leased Premises at the beginning of, or that may be constructed by Lessee during the term of this Lease, and Lessee shall take appropriate measures to prevent or control soil erosion within the Leased Premises. Any soil erosion occurring outside the Leased Premises resulting from the activities of Lessee shall be corrected by Lessee as reasonably directed by Lessor.
ARTICLE 20. COVENANT AGAINST CONTINGENT FEES
	Lessee warrants that no person or selling agency has been employed or retained to solicit or secure this Lease upon an agreement or understanding for a commission, percentage, brokerage, or contingent fee. For breach or violation of this warranty, Lessor, as its sole exclusive remedy, shall have the right to require Lessee to pay the full amount of such commission, percentage, brokerage, or contingent fee.


ARTICLE 21. NATURAL RESOURCES	
	Lessee shall cut no timber, conduct no mining operations, remove no sand, gravel, or kindred substances from the ground, commit no waste of any kind, nor in any manner substantially change the contour or condition of the Leased Premises, except as may be authorized by Lessor or as may be required by the construction and subsequent improvements of the Facilities in accordance with plans and specifications approved by Lessor.
ARTICLE 22. DISPUTE RESOLUTION
	If a dispute arises with respect to this Lease, the parties to the dispute shall first attempt to resolve it through direct discussions in the spirit of mutual cooperation. 
ARTICLE 23. COVENANTS AND WARRANTIES
23.01 Lessor's Power and Authority. Lessor hereby represents and warrants that it is the lawful and recognized fee title owner of the Leased Premises and that, pursuant thereto, it has the full power and authority to enter into this Lease. Lessor further represents and warrants that Lessor shall not subject the Leased Premises to any encumbrances or liens, nor shall it subject this Lease to any encumbrances or liens, except those approved in writing by Lessee.
23.02 Lessee's Quiet Enjoyment. Lessor covenants and agrees that Lessee, on paying the rent and other charges herein provided for and observing and keeping the covenants, conditions, and terms of this Lease on Lessee's part to be kept or performed, shall lawfully and quietly hold, occupy, and enjoy the Leased Premises during the term of this Lease without hindrance or molestation of Lessor or any other person claiming by, through or under Lessor. 
23.03 Certain Non-Discrimination Matters. Lessee covenants and agrees that the facilities to be constructed and operated on the Leased Premises shall be open to and for use by the general public and that Lessee, its assignees, sublessees or concessionaires shall not discriminate against any person or persons or exclude any persons from participation in and use of the facilities or any other programs or activities conducted on the Leased Premises because of race, color, age, sex, disability, genetics, national origin or religion.
23.04 Compliance with Laws. Lessee covenants and agrees that it shall comply with all laws, ordinances, rules and regulations of municipal, state, federal and other agencies or bodies, including, but not being limited to, 
environmental laws, having jurisdiction thereof relating to the Leased Premises and the construction, use, condition or occupancy of any improvements on the Leased Premises and the use of all personal property used on the Leased Premises or in or related to the operation of any improvements thereon. Without limiting the foregoing, Lessee expressly covenants and agrees that all buildings and other improvements constructed on the Leased Premises shall be constructed in accordance with the City’s codes and regulations and inspection procedures imposed by Lessor on similar construction within Lessor's municipal boundaries.
ARTICLE 24. GENERAL PROTECTIVE PROVISION
24.01 Relationship between Parties. The relationship between Lessor and Lessee at all times shall remain solely that of landlord and tenant and not be deemed to be a partnership or joint venture.
24.02 Force Majeure. It is expressly understood and agreed that if commencement of construction of the Facilities or the completion of the same or the curing of any default (other than failure to pay rent, interest thereon, insurance premiums, or ad valorem taxes) or the performance of any other covenant, agreement, obligation or undertaking herein contained is delayed by reason of war, acts of terrorism, civil commotion, blight, flood, drought or other similar or dissimilar act of God, unforeseen governmental restrictions, regulations or interferences, non-issuance of governmental permits or approvals (except for reasons caused by Lessee), fire or other casualty or any circumstances beyond Lessee's control or beyond the control of the party obligated or permitted under the terms hereof to do or perform the same, regardless of whether any such circumstance are similar to any of those enumerated or not, each party shall be excused from doing or performing the same during such period of delay.
24.03 No Waiver. No waiver by Lessor of any default or breach of any covenant, condition, or stipulation herein contained shall be treated as a waiver of any subsequent default or breach of the same or any other covenant, conditions, or stipulation hereof.
24.04 Use Clause. Lessee agrees not to use the Leased Premises or any building or improvement situated upon said Leased Premises, or any part thereof for any use or purpose in violation of any applicable law, regulation, or 
ordinance of the United States, the State of Texas or the City of Carrollton, Texas, or other lawful authority having jurisdiction over the Leased Premises.
ARTICLE 25. CONDEMNATION
25.01 	If during the term of this Lease, any part of the Leased Premises shall be acquired or condemned by eminent domain for any public or quasi-public use or purpose, or sold to a condemning authority under threat of condemnation, and after such taking by or sale to said condemning authority the remainder of the Leased Premises is not susceptible to efficient and economic occupation and operation by Lessee, this Lease shall automatically terminate as of the date that said condemning authority takes possession of the Leased Premises. 
25.02 If after such taking by or sale to said condemning authority the remainder of the Leased Premises is susceptible to efficient and economic occupation and operation by Lessee, this Lease shall not terminate but the rental due hereunder shall be adjusted equitably by agreement of the parties hereto. The rental adjustment called for herein shall not commence until said condemning authority actually takes possession of the condemned portion of the Leased Premises.
25.03 	If this Lease is not terminated pursuant to section 25.01, Lessee shall promptly, upon receipt of the proceeds of the condemnation award, if any, restore the improvements to a usable condition on the Leased Premises, and the condemnation proceeds to which Lessor and Lessee are entitled shall be awarded and paid first to cover the costs and expenses for restoring the remaining portion of the Leased Premises to a condition susceptible to efficient and economic occupation and operation by Lessee, and any remaining proceeds to which Lessor and Lessee are entitled shall be awarded and paid to Lessor and Lessee, as their interest may appear. Lessee may, but shall not be required to, expend funds in excess of the amount of any award it receives in order to restore the remaining portion of the Leased Premises to operation. If this Lease is terminated pursuant to Section 25.01, condemnation proceeds to which Lessor and Lessee are entitled shall be awarded and paid to Lessor and Lessee as their interests may appear.
ARTICLE 26. MISCELLANEOUS
26.01 Delivery of rents and Notice. All rents or other sums, notices, demands, or requests from one party to another shall be personally delivered or sent by United States mail certified, or registered, return receipt requested, postage prepaid, to the addresses stated in this Section.

If to Lessor:		City of Carrollton, Texas
		1945 E. Jackson Rd. 
		Carrollton, Texas 75006 
		Attn: City Manager
		(972) 466-3000 Telephone

	With a copy to:	City of Carrollton, Texas  
				1945 E. Jackson Rd. 					
				Carrollton, Texas 75006
				Attn: City Attorney						
				(972) 446-3000 (telephone)

	If to Lessee:	____________________
		____________________
		____________________
		____________________
		______________________

	With a copy to:	____________________
		____________________
		____________________
		____________________
		____________________
		

Notice shall be deemed to have been given (i) if by hand delivery, at the time of delivery, or (ii) if mailed, seventy-two (72) hours after the deposit of same in any United States mail post office box in the state to which the notice is addressed or ninety-six (96) hours after the deposit in any post office in other than the state to which the notice is addressed, postage paid, addressed as set forth above. The addresses and addressees for the purpose of this 
section may be changed by giving notice of such change in the manner herein provided for giving notice. Unless and until such written notice is received the last addresses and addressee stated by written notice, or provided herein if no written notice of change has been sent or received, shall be deemed to continue in effect for all purposes hereunder.
26.02 Parties Bound; Authority to Execute Lease. This Lease shall be binding upon and inure to the benefit of the parties hereto and their respective heirs, executors, administrators, legal representatives, successors and assigns where permitted by this Lease. The undersigned officers and/or agents of the parties hereto are the properly authorized officials and have the necessary authority to execute this Lease on behalf of the parties hereto, and each party hereby certifies to the other that any necessary resolutions or other act extending such authority have been duly passed and are now in full force and effect. 
26.03 Texas Law to Apply. This Lease shall be construed under and in accordance with the laws of the State of Texas, and all obligations of the parties created hereunder are performable in Dallas County, Texas. Venue for any action hereunder shall be in Dallas County, Texas.
26.04 Severability. In case of any one or more of the provisions contained in this Lease 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 Lease shall be construed as if such invalid, illegal, or unenforceable provision had never been contained herein.
26.05 Prior Agreements Superseded. This Lease constitutes the sole and only agreement of the parties hereto and supersedes any prior understandings or written or oral agreements between the parties respecting the within subject matter.
26.06 Amendment. No amendment, modification or alteration of the terms hereof shall be binding unless the same be in writing, dated subsequent to the date hereof and duly executed by the parties hereto.
26.07 Rights and Remedies Cumulative. The rights and remedies provided by this Lease are cumulative and the use of any one right or remedy by either party shall not preclude or waive its right to use any or all other remedies. Said rights and remedies are given in addition to any other rights the parties may have by law statute, ordinance, or otherwise.
26.08 Attorney's Fees. In the event Lessor or Lessee breaches any of the terms of this Agreement whereby the party not in default employs attorneys to protect or enforce its rights hereunder and prevails, then the defaulting party agrees to pay the other party reasonable attorney fees so incurred by such other party. Lessee shall reimburse Lessor on demand for all reasonable fees and expenses (including attorneys’ fees) which it incurs in connection with the seeking and obtaining of permits and approvals required of Lessor hereunder. Lessor or its attorney shall advise Lessee, in writing, that Lessor may be taking action which would incur attorneys’ fees subject to reimbursement pursuant to this Section 26.08.  
26.09 Time of Essence. Time is of the essence in this Lease.
26.10 Further Documents. Lessor agrees that it will, from time to time and at any reasonable time, execute and deliver to Lessee such other and further instruments and assurances as Lessee may reasonably request approving, ratifying, and confirming this Lease and the leasehold estate created hereby and certifying that the same is in full force and effect and that no default on the part of Lessee exists, or if any such default does exist, Lessor shall specify in said certificate each such default. Without limiting the generality of the foregoing, Lessor acknowledges that Lessee intends to obtain third-party financing with respect to the construction, operation and maintenance of improvements on the Leased Premises and, in connection therewith, Lessor agrees with Lessee to in good faith consider amendments to, or modifications of, this Lease as may reasonably be required in order to facilitate all such third-party financing.
26.11 Relationship Of Parties.  Nothing contained in this Lease will be deemed or construed, either by the parties hereto or by any third party, to create the relationship of principal and agent or to create any partnership, joint venture or other association between Lessor and Lessee. The fact that the Lessor has the right to observe or approve Lessee’s work or to exercise other prerogatives under this Lease or by its regulatory authority is not intended to and shall not affect the status of the Lessee.
26.12 Counterparts. This Lease may be executed in counterparts, each of which will be deemed an original and both of which together will constitute one and the same instrument.
26.13 Entire Agreement. This Lease (including the Exhibits attached hereto) contains the entire agreement between the parties with respect to the subject matter hereof and supersedes all prior and contemporaneous representations, statements, understandings, negotiations and agreements, oral or written, between the parties, if any, with respect thereto.  No modification of this Lease will be binding on either party hereto unless in writing.
26.14 Liability.  If Lessor shall fail to perform any term or condition of this Lease, the liability of Lessor to Lessee for any default by Lessor under the terms of this Lease shall be limited to the proceeds of sale received upon execution of a judgment and levy against the right and title of the Leased Premises as the same may then be encumbered, and neither Lessor, its agents, officers, successors or assigns shall be liable for any deficiency.
26.15 Captions. The captions or heading of paragraphs in this Lease are inserted for convenience only, and shall not be considered in construing the provisions hereof if any questions of intent shall arise.
26.16 Lessor and Lessee acknowledge that each has reviewed, and have had opportunity to have counsel review, and propose revisions to this Lease, and that any otherwise applicable rule or law of construction or any other presumption to the effect that any ambiguities are to be construed against the drafting party will not be employed in the interpretation of this Lease or any exhibits or amendments hereto.

IN WITNESS WHEREOF, the parties have caused this Lease to be executed in multiple counterparts each of which shall have the full force and effect of any original, by their respective duly authorized representatives on the day and year first set forth above.
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		LESSOR:
ATTEST:	CITY OF CARROLLTON, TEXAS


_________________________     	_____________________________
Laurie Garber, City Secretary	Erin Rinehart, City Manager

LESSEE:
_______________________________

By: ____________________________
________________________________
________________________________





 

EXHIBIT “C” - INTENTIONALLY OMITTED





EXHIBIT "D"

CONFLICT OF INTEREST QUESTIONNAIRE


Effective January 1, 2006, Chapter 176 of the Texas Local Government Code went into effect which requires that any vendor or person considering doing business with a local government entity disclose in the Questionnaire Form CIQ, the vendor or person’s affiliation or business relationship that might cause a conflict of interest with a local government entity. By law, this questionnaire must be filed with the City Secretary of the City of Carrollton not less than the 7th business day after the person becomes aware of facts that require the statement to be filed. 

A recent amendment to this state law that went into effect on September 1, 2007 now allows for two changes to the original statute:

1. The Conflict of Interest Questionnaire only needs to be filled out and returned with your bid if you or your company are aware of a conflict, and,
1. If the amount of the conflict exceeds $2,500

It is the responsibility of every vendor filling out and returning this bid to determine if there is a conflict meeting the parameters listed above. If so, the City of Carrollton requires that this Questionnaire be completed and turned in with your bid. If there is no conflict, or if the amount of the conflict is less than $2,500, then you are not required to submit the Questionnaire with your bid. 

See Section 176.006, Local Government Code which reads “A person commits an offense if the person violates Section 176.006, Local Government Code. An offense under this section is a Class C misdemeanor.”



	
CONFLICT OF INTEREST QUESTIONNAIRE                                    FORM CIQ
For vendor or other person doing business with local governmental entity


	This questionnaire is being filed in accordance with chapter 176 of the Local Government Code by a person doing business with the governmental entity.

By law this questionnaire must be filed with the records administrator of the local government not later than the 7th business day after the date the person becomes aware of facts that require the statement to be filed. See Section 176.006, Local Government Code.

A person commits an offense if the person violates Section 176.006, Local Government Code.  An Offense under this section is a Class C misdemeanor.

	
OFFICE USE ONLY

	
	Date Received

	1   Name of person doing business with local governmental entity.



	

	2  5.  List gifts if aggregate value of the gifts received from person named in number 3 exceeds $250.  List gifts received during the 12-month period (described by Section 176.003(a)(2)(B), Local Government Code) by the local government officer or family member of the officer from the person named in number 3 that in the aggregate exceed $250 in value.

6.  Affidavit.  Signature of local government officer.


                             Check this box if you are filing an update to a previously filed questionnaire.

                              (The law requires that you file an updated completed questionnaire with the appropriate filing authority not later than 
                              September 1 of the year for which an activity described in Section 176.006(a), Local Government Code, is pending and
                              not later than the 7th business day after the date the originally filed questionnaire becomes incomplete or inaccurate.)





	3 Name each employee or contractor of the local government entity who makes recommendations to a local government officer
   of the governmental entity with respect to expenditures of money AND describe the affiliation or business relationship.
















	4 Name each local government officer who appoints or employs local government officers of the governmental entity for which this 
   questionnaire is filed AND describe the affiliation or business relationship.















	
CONFLICT OF INTEREST QUESTIONNAIRE                                    FORM CIQ
                                                                                                                                                                                                         Page 2
For vendor or other person doing business with local governmental entity

	 5 Name of local government officer with whom filer has affiliation or business relationship.  (Complete this section only
     if the answer to A, B, or C is YES.

     This section, item 5 including subparts A, B, C & D, must be completed for each officer with whom the filer has affiliation or other 
     relationship.  Attach additional pages to this Form CIQ as necessary.

     


     A.  Is the local government officer named in this section receiving or likely to receive taxable income from the filer of the questionnaire?

                               


                                    Yes                                      No




     B.  Is the filer of the questionnaire receiving or likely to receive taxable income from or at the direction of the local government
          Officer named in this section AND the taxable income is not from the local governmental entity?

                          


                                     Yes                                     No     
          



     C.  Is the filer of this questionnaire affiliated with a corporation or other business entity that the local government officer serves
          As an officer or director, or holds an ownership of 10 percent or more?

[image: ]


                                     Yes                                      No

       
 

     D.  Describe each affiliation or business relationship.
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                     ___________________________________________________                           _________________

                     Signature of person doing business with the governmental entity                                       Date







EXHIBIT "E"

AFFIDAVIT


THE STATE OF TEXAS	§										PERSONS BY THESE PRESENTS:
COUNTY OF ___________	§

BEFORE ME, the undersigned authority, personally appeared                        
                                                   , who being duly sworn according to law, upon oath deposed as follows:

THAT I have no outstanding judgments, tax delinquencies or fees owed to the 
City of Carrollton.


							_____________________________         
Signature



SUBSCRIBED AND SWORN TO BEFORE ME, on the      		, day of

                                                                    , 2018 to certify which witness my hand.

Notary Stamp


_______________________________________    
NOTARY PUBLIC IN AND FOR THE
STATE OF TEXAS

                                                                       



EXHIBIT "F"

NO TITLE-POLICY STATEMENT



I/we                                                                                    agree to the following:


I/we fully understand and acknowledge that a title policy is not being issued by any title company, nor has one been requested, and a title company has made no new title search regarding the property to this transaction, to wit:


I/we acknowledge that a title company has made no representations as to the title of the above referenced property, and I/we fully agree that I/we will hold harmless and indemnify the City of Carrollton from any defects in title of the above referenced property.



                                                    			            ______________________
Signature							Signature


                                                    			            ______________________
Printed Name							Printed Name


                                                   			____________________________  
Title							            ______________________
Title

                      	 
	






CERTIFICATE OF INTERESTED PARTIES

A new law in the state of Texas went into effect on January 1, 2016, which requires your firm to submit a Form 1295 (Certificate of Interested Parties attached) through the Texas Ethics Commission's website, and a notarized original form as printed from the website to the Town prior to approval of the contract.  More information can be found at the following link:  

https://www.ethics.state.tx.us/whatsnew/elf_info_form1295.htm. 


https://www.ethics.state.tx.us/whatsnew/elf_info_form1295.htm 

https://www.ethics.state.tx.us/whatsnew/FAQ_Form1295.html


Once bid evaluations take place by city staff , you will be notified that an award to your company is pending and that this form is mandatory. You will need to provide this form to the city before City Council approval can be considered. 


You can fill out the form online, get a certificate number, and that number goes in the upper right box.

[image: ]
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CERTIFICATE OF INTERESTED PARTIES FORM 1295

‘OFFICE USE ONLY.
Complete Nos. 1 - 4 and 6 if there are interested parties.
Complete Nos. 1, 2, 3,5, and 6 if there are no interested parties.
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