DRAFT 12/8/2014

PARKLAND IMPROVEMENT, MANAGEMENT, AND OPERATIONS AGREEMENT
(REPUBLIC SQUARE)

Date: , 20

This Parkland Improvement, Management, and Operations Agreement (Republic Square)
(this “Agreement”) is made and entered into by AUSTIN PARKS FOUNDATION, a Texas
nonprofit corporation (“APF”), AUSTIN DMO, INC. D/B/A DOWNTOWN AUSTIN
ALLIANCE, a Texas nonprofit corporation (“DAA”), and the CITY OF AUSTIN, TEXAS, a
Texas home-rule municipal corporation organized and existing under the laws of the State of
Texas (the “City”), sometimes collectively referred to herein as the “Parties” or each as a
“Party”. For and in consideration of the premises and the mutual promises and covenants set
forth herein, the Parties agree as follows:

. RECITALS

A. The City is the long term ground lessee from the State of Texas of that certain
parkland property in Austin, Travis County, Texas, which is bounded by the rights-of-way of W.
4™ Street on the south, Guadalupe Street on the east, W. 5" Street on the north, and San Antonio
Street on the west, and which is known as Republic Square (the “Park’).

B. The City, APF and DAA have agreed that the public benefits of the Park will be
substantially enhanced through the re-improvement of the Park in accordance with a previously
developed Republic Square Master Plan for the Park (the “Master Plan”).

C. The City, APF and DAA have further agreed that this goal can best be achieved
by utilizing the services of APF and DAA as nonprofits in connection with the re-improvement,
management and operation of the Park in accordance with the terms and conditions of this
Agreement, and as authorized by Texas Local Government Code Section 252.022(a)(7)(F).

D. The Board of Directors of APF has approved the execution of this Agreement by
a Board resolution dated , 20

E. The Board of Directors of DAA has approved the execution of this Agreement by
a Board resolution dated , 20

F. The City Council approved the Master Plan by a duly adopted Resolution on

, 20, and approved the final negotiation and execution of this

Agreement by the City Manager or his designee by a duly adopted Resolution on
, 20

G. In this Agreement, the term “Contractors” shall mean and refer to the

contractor(s), subcontractor(s) and supplier(s) of APF and/or DAA, as the context shall indicate.

H. The Parties agree that the foregoing recitals are an integral part of this Agreement
and not mere recitals.
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1. TERM

A. The term of this Agreement (“Term”) begins on the Effective Date (hereafter
defined) of this Agreement and, unless further extended in accordance with Section 11.B. below,
terminates fifteen (15) years after the Effective Date.

B. The initial fifteen (15) year Term of this Agreement may be further extended for
successive ten (10) year periods by amendments to this Agreement, each of which must be
executed by the Parties not less than one hundred eighty (180) days prior to the expiration of the
then current initial Term or extension thereof, on such terms and conditions to which the Parties
may at such time agree. If extended, the extended periods shall be understood to be included
within the meaning of the word Term as used herein.

C. Notwithstanding anything in Sections 11.A. and 11.B. above, however, if at any
time during the Term or extended Term of this Agreement the continued existence of the DAA as
a public improvement district (“PID”) under Chapter 372 of the Texas Local Government Code
(or successor statute) is not reauthorized by the City, or the PID otherwise ceases to exist for any
reason, the DAA may terminate this Agreement by written notice to the other Parties and the
Parties shall cooperate in good faith to cause the transition of all the duties and functions of the
DAA under this Agreement back to the City as soon as reasonably possible, but not later than
ninety (90) days after the notice of termination.

I11. DESIGNATION OF CITY REPRESENTATIVE

The City designates the Director (the *“Director”) of the Parks and Recreation
Department (“PARD?”) or the Director’s designee as its authorized representative to act on the
City’s behalf with respect to this Agreement.

V. DESIGN, PERMITTING AND CONSTRUCTION RESPONSIBILITIES

A. APF shall be responsible for the design, permitting, bidding (or other lawful
method of procuring construction delivery), and construction of those improvements to the Park
(the “Parkland Improvements”) which are necessary or desirable in its reasonable judgment,
and feasible based on available funding, to substantially conform to the Master Plan. Provided,
the final design shall be subject to review and approval by PARD, which approval shall not be
unreasonably withheld, conditioned or delayed. In order to obtain PARD approval for the final
design, APF shall submit design and construction documents to PARD in phases as follows:

1. the schematic phase;

2. the design development phase;

3. the 50% completion of construction documents phase; and
4. the 95% completion of construction documents phase.

In addition, APF shall provide estimated construction costs at the schematic phase, the design
development phase, and the 50% completion of construction documents phase. PARD will
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review the design documents at each phase and either provide direction to continue or identify
areas of concerns within ten (10) working days of receipt. If areas of concern are identified, APF
and PARD shall exert prompt, good faith and commercially reasonable efforts to resolve the
concerns. A proposed site plan, the abovementioned design documents, related specifications,
the cost estimates and other associated construction documents are collectively referred to herein
as the “Final Design Development Plan”.

B. Except for the funding which the City has agreed to provide pursuant to Section
VI.B. below, or as otherwise expressly provided by this Agreement, APF shall be responsible for
all actual costs of design, permitting and construction of the Parkland Improvements. The term
"actual costs" as used herein includes, but is not limited to, design costs, engineering costs, other
consultant fees, legal fees, insurance costs, labor costs, materials costs, equipment costs, other
construction costs, site restoration, re-vegetation costs and landscaping costs, permit and inspection
fees (unless waived pursuant to Section VI.B.4. below), and any other costs actually incurred by
APF in the design, permitting and construction of the Parkland Improvements.

C. Notwithstanding the provisions of Section 1V.B. above, or anything else in this
Agreement to the contrary, if it is discovered that there is a legal requirement to remediate or
mitigate environmental, cultural, geological or other conditions of the site, APF shall be
responsible for the cost of doing so only to the extent that contingency funds are available in its
Parkland Improvements construction budget for such purposes (contingency funds will be
equivalent to no less than 10% of the construction budget). However, APF shall have no
responsibility for costs attributable to remediation or mitigation of areas outside the boundaries of
the Park, such as surrounding streets or other properties. To the extent that any such remediation
or mitigation costs exceed the contingency funds which are available in the construction budget,
the City shall work in good faith to identify funding to remediate or mitigate such conditions to
ensure compliance with local, state and federal laws. If the City is unable to identify or obtain
such additional funding, APF may terminate this Agreement and shall have no further obligation
for such remediation or mitigation costs.

D. The Parkland Improvements shall be designed, permitted, bid (or facilitated by
other lawful method of procuring construction delivery), and constructed within the following
timeline (collectively the “Timeline”), subject to adjustment of the Timeline by agreement of
APF and PARD for reasonable cause:

1. The Final Design Development Plan shall be submitted to PARD in
phases as described by Section IV.A. above, with good faith and
commercially reasonable efforts being made to obtain PARD approval
within 365 days after the Effective Date of this Agreement;

2. The proposed site plan for the Parkland Improvements will be submitted
to the City’s Planning and Development Review Department for approval
within 90 days after PARD approval of the Final Design Development
Plan and the site plan shall thereafter be diligently pursued to approval;

3. Applications for any necessary building permits or other permits required
for structures or other improvements shown on the approved site plan will
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be submitted to the appropriate City department(s) within 180 days after
approval of the site plan and all such permits shall thereafter be diligently
pursued to approval,

4. Bids for the construction of the Parkland Improvements shall be shall be
solicited within 90 days after all necessary permits have been obtained and
a bid shall be promptly selected after compliance with all applicable
bidding requirements (or an agreement for another lawful method of
procuring construction delivery shall be obtained within 120 days after all
necessary permits have been obtained);

5. Construction of the Parkland Improvements shall be commenced within
60 days after a bid is selected (or an agreement for another lawful method
of procuring construction delivery has been obtained) and commercially
reasonable efforts shall be exercised to cause the completion of the
construction within 545 days after its commencement, subject to Force
Majeure (hereafter defined).

E. APF agrees to follow all applicable City ordinances, rules and regulations in
connection with permits and approvals for construction of the Parkland Improvements and in
connection with the actual construction of the Parkland Improvements, as well as those of any
other governmental entity having jurisdiction, including without limitation applicable competitive
bidding requirements and the minority-owned and female-owned business enterprise procurement
program requirements of City Code, Chapters 2-9A, 2-9B, 2-9C and 2-9D as required by City
Resolution No. 20120112-058 adopted by the City Council on January 12, 2012, all in the same
manner that the City would be required to comply if the City was carrying out the construction of
the Parkland Improvements. APF shall also comply with City’s “Construction in Parks
Specifications” (the “Park Specs”), which are attached as Exhibit “A” to this Agreement, as
applicable, and as the Park Specs may be amended or waived by PARD from time to time for
purposes of this Agreement and/or the construction of the Parkland Improvements. Provided, (1)
PARD must notify APF of any amendments to the Park Specs before any such amendments are
binding on APF, (2) no changes to the Park Specs after 75% completion of the Park
Improvements shall be binding on APF, and (3) nothing in this Section IV.E. shall prevent or
prohibit APF or PARD from seeking or securing exceptions from, variances to, or waivers of
governmental ordinances, rules, and regulations or the Park Specs. Provided further, the
requirements of this Section IV.E. are intended to apply to the construction of the Parkland
Improvements and are not intended to apply and shall not apply to procurements associated with
the DAA’s operation of the Park as set forth below in this Agreement.

F. APF shall have no right, authority, or power to bind the City or any interest of the
City in the Park or the Parkland Improvements for labor, materials, or any other charge or
expense incurred in construction of any improvements or other work done on the Park, or to
include expenses resulting from damage to the Park as a result of an APF Contractor’s actions.
APF shall take no action to render the City liable for any lien or right of lien for any labor,
materials, or other charge or expense incurred in connection with any work performed on the Park
or the Parkland Improvements, and APF shall in no way be considered as the agent of the City in
the construction, erection, or operation of the Park or Parkland Improvements. If any liens or
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claims for labor or materials supplied or claim to have been supplied to the Park or Parkland
Improvements are filed, APF shall promptly pay or bond around such liens or claims to the City’s
reasonable satisfaction or otherwise obtain the release or discharge of the lien or claim placed
against the Park or Parkland Improvements by any Contractors or other claimant.

G. APF shall not discriminate against any Contractors or applicants for employment
because of race, creed, color, national origin, sex, age, religion, veteran status or sexual
orientation. APF shall take affirmative action to ensure that Contractors are treated during the
construction of the Parkland Improvements without regard to race, creed, color, national origin,
sex, age, religion, veteran status or sexual orientation. APF shall, in all solicitations or
advertisements for employment placed on or behalf of APF, state that all qualified applicants shall
receive consideration for employment without regard to race, creed, color, national origin, sex,
age, religion, veteran status or sexual orientation.

H. APF and its Contractors shall perform the obligations set forth in the Agreement
as independent contractors.

l. APF agrees to coordinate all construction activity with designated PARD staff to
ensure that construction reasonably meets applicable Parks Specs requirements.

J. Although APF shall be responsible for securing all permits and approvals
necessary to construct the Parkland Improvements, PARD staff shall assist and cooperate with
APF in the submission of permit applications, shall assist APF in responding to specific
permitting concerns or issues during the permit review process, and shall assist APF in obtaining
any easements, restrictive covenants or similar documents required in connection with permits
and approvals. APF and/or their Contractors shall coordinate with PARD staff to secure any
information in the possession or control of PARD which is necessary to facilitate the applications
for permits and approvals.

K. APF shall secure advance approval for any cutting or pruning of trees in
connection with the Parkland Improvements. To secure said approval, APF shall present a tree
trimming plan prepared by a certified arborist (the “Tree Trimming Plan”) to PARD no fewer
than fourteen (14) calendar days prior to the day the cutting or pruning will occur. The Tree
Trimming Plan shall identify the trees and/or limbs to be cut or pruned and shall identify the
technique that shall be utilized to prune each tree. In addition, each tree and/or limb to be cut or
pruned must be marked in the field.

L. Within thirty (30) days after substantial completion of the Parkland
Improvements, APF shall deliver to the City written notice that the Parkland Improvements have
been substantially completed.

M. Within thirty (30) days after substantial completion of construction of the
Parkland Improvements, APF shall deliver to PARD certificates of occupancy for any structure(s)
requiring certificates of occupancy.

N. Upon completion of the Parkland Improvements, APF must obtain from each of
its Contractors which constructed Parkland Improvements a written warranty, reasonably
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acceptable to the City, that the Parkland Improvements will be free of defects for at least one (1)
year.

V. MANAGEMENT AND OPERATIONAL RESPONSIBILITIES

A. Except for a certain baseline of services to be provided by the City as more
particularly described in Section VI.A. below, and except for those management decisions to be
made by the “Republic Square Management Committee” as described by the attached
Exhibit “C”, the DAA shall be responsible for the management and operation of the Park upon
completion of the Parkland Improvements and during the Term of this Agreement.

B. Concurrently with APF’s creation of the Final Design Development Plan as
provided by Section IV.A. above, and by not later than the date contemplated for approval of the
Final Design Development Plan by PARD as provided by Section 1V.D.1. above, the Parties shall
in good faith negotiate and execute a mutually agreeable management plan (the “Management
Plan”) for DAA’s management and operation of the Park after the completion of the Park
Improvements and during the Term of this Agreement. All other deadlines in the Timeline
described in Section 1V.D. above shall be tolled for the length of time which is equal to the length
of time for which this requirement is not met. Upon its execution, the Management Plan shall be
deemed an amendment to this Agreement which shall govern in the event of any conflict with this
Agreement. City shall continue to be responsible for maintenance and operation of the Park until
the effective date of the Management Plan and during any transition period as may be provided by
the Management Plan.

C. Without limiting the scope of the negotiations, it is anticipated and understood
that the essential concepts in the Management Plan will include the following:

1. Management Committee. The Management Plan will include the
oversight of the Republic Square Management Committee (the
“Management Committee”), substantially as described by the attached
Exhibit “C”.

2. Guiding Principles. The Management Plan will include streamlined
processes for reservations and permitting of events, which will be based
on the Guiding Principles for Park Programs described by the attached
Exhibit “D”.

3. Annual Programming. Not later than after the
effective date of the Management Plan, DAA shall provide to the Director
in a form reasonably acceptable to the Director, for the Director’s review
and approval, an annual programming plan (the “Annual Programming
Plan”) for the operation of the Park for the fiscal year or remainder
thereof ending on the next September 30. Thereafter, an Annual
Programming Plan must be submitted to the Director at least

prior to the beginning of each fiscal year. Prior to

submission to the Director, each Annual Programming Plan must be
approved by the DAA Board of Directors and by the Management
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Committee. Each Annual Programming Plan shall establish the proposed
budget, programs, activities, program rates, and all facility fees including
rental fees, and shall include all proposed vendors and concessionaires, all
full-time and part-time positions, all proposed subcontractors, and other
operational requirements necessary to manage the Park. Each Annual
Programming plan shall include an “Annual Programming Report”
providing information regarding DAA’s programming for the previous
year, including but not limited to events, activities, issues, and vendors’
performance. Amendments to the Annual Programming Plan may be
submitted during the year as may be necessary or desirable due to changed
circumstances. The Director’s approval of an Annual Programming Plan
or amendment thereto shall not be unreasonably withheld, conditioned or
delayed. The Director may not disapprove a fee increase request for the
upcoming year if the requested increase does not exceed the prior year’s
existing fee amount for the same activity by an amount equal to five
percent (5%) of the prior year’s existing fee amount. The Director may
not disapprove a proposed vendor or concessionaire without good cause.

Permitted Use of Park and Parkland Improvements. DAA may use the
Park only for the purpose of operating the Parkland Improvements for use
by the public or special events identified in the Annual Programming Plan
and for no other purpose without the prior written consent of the Director.
Except for paid special events, DAA will offer, conduct, and operate non
faith-based recreational activities.

Illegal Use Not Permitted. DAA may not use any part of the Park for any
use or purpose that violates any applicable law, regulation, or ordinance of
the United States, the State of Texas, the County of Travis, or the City of
Austin.

Zoning, Restrictions and Other Laws. The management and operation of
the Park is subject to any facts which an accurate survey or physical
inspection would show, all zoning, restrictions, regulations, rulings and
ordinances, building restrictions, and other laws now in effect or later
adopted by any governmental authority having jurisdiction.

Routine and Preventative Maintenance. The DAA will at all times during
the Term provide the routine and preventative maintenance necessary to
keep the Park clean, functional, and accessible. Examples of this level of
maintenance include, but are not limited to minor nonstructural building
repairs, painting, tile replacement, window glass replacement,
maintenance of the irrigation system, replacement of filters and screens,
and replacement of light bulbs and light fixtures.

Capital Repairs. Except to the extent covered by the warranties of
Contractors or by insurance, capital repairs such as those necessitated by
structural damage or structural failure, shall be made at the cost of the City
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10.

11.

12.

13.

14.

or shall be paid for from the Capital Repair Fund contemplated by Section
VI.C.4. below. Capital repairs refers to improvements made to fixed
assets such as walks, walls, retaining walls, light standards, built structures
and other asset built into or tied to the infrastructure of the Park to
appreciably prolong the useful life of the asset.

Waste or Nuisance. DAA shall neither commit nor allow to be committed
any waste of the Park Improvements, nor shall DAA maintain, commit or
permit the maintenance or commission of any nuisance in the Park.

Inspections. The City may conduct inspections of the Park and Parkland
Improvements to insure that fire, safety and sanitation regulations and
other provisions contained in this Agreement or in the City Code are being
adhered to by the DAA. The City shall notify the DAA of its findings,
specifying any items needing attention.

Maximizing Public Use of Park. DAA shall exercise due diligence and
good faith in managing and operating the Park in a manner that maximizes
public access and utilization of the Park and Parkland Improvements and
that is responsive to community feedback. DAA shall also periodically
review and adapt programming to meet current community priorities and
needs during a plan year.

Maximizing Public Benefit From Park. DAA shall exercise due diligence
and good faith efforts in managing and operating the Park so as to
minimize operating expenses and maximize Gross Revenue consistent
with the uses permitted in the Park. DAA in establishing and
implementing its operating policies may schedule not only those events
that generate substantial Gross Revenue to the Park but also those events
that produce less Gross Revenue but in DAA’s good faith judgment
generate either a significant cultural or other public benefit or otherwise
serve the public interest; provided that DAA shall ensure the Parkland
Improvements are used for a public purpose that furthers the Park’s
mission and is in compliance with this Agreement.

Licenses and Permits. DAA shall have the authority to and shall obtain all
permits and licenses necessary to operate, manage, and maintain the Park
and to sell in the Park (1) food and beverages, (2) merchandise related to
or consistent with the permitted uses, (3) goods and services in furtherance
of the permitted uses, and (4) upon approval of the Director, alcoholic
beverages. All permits shall be displayed in a conspicuous location.

Subcontracting. DAA shall have the authority to and shall negotiate,
execute, perform, and manage all subcontracts, use agreements, licenses
and other agreements: (i) with persons who desire to schedule events at the
Park or who desire otherwise to use the Parkland Improvements or any
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15.

16.

17.

18.

part thereof, or (ii) that otherwise pertain to the use, operation, and
occupancy of the Park or any part thereof.

Special Events. DAA shall coordinate special events in compliance with
federal, state and local requirements.

Incident Report. Within ten (10) calendar days of receipt of notice of the
occurrence of any complaints or reports of violations of the law that have
occurred at the Park and that are significant in nature and that have a
material effect on the operations of the Park, DAA shall notify the
Director of such occurrence or report. DAA shall maintain for review by
the City upon reasonable notice, information as reasonably required by the
City to satisfy the City’s responsibilities, including information regarding
injuries and unusual incidents at the Park and regarding security measures
and safety programs (including recommendations for changes for such
measures/programs) at the Park.

Taxes. DAA will pay and discharge all taxes, general and special
assessments, and other charges of any kind levied on or assessed against
or in connection with the Parkland Improvements, if any. DAA will pay
all the taxes, charges, and assessments directly to the public officer
charged with their collection before they become delinquent, and, to the
extent permitted by law, DAA will indemnify City and hold it harmless
from all such taxes, charges, and assessments. DAA may, in good faith at
its own expense (and in its own name) contest any such taxes, charges,
and assessments and must pay the contested amount, plus any penalties
and interest imposed, if and when finally determined to be due.

Use of Gross Revenue for Operations. The DAA shall retain and use the
Gross Revenue derived from its operation of the Park for the sole purposes
of funding the maintenance and operation of the Park and the Capital
Repair Fund contemplated by Section VI.C.4. below. As used herein, the
term “Gross Revenue” means all revenues excluding sales tax received by
the DAA from or in respect to the operation of the Park or Parkland
Improvements and from any income generating activity directly associated
with the operation of the Park or Parkland Improvements, including but
not limited to the following:

@) All revenues received from admission fees, concessions, rental
events, and fees and charges for all other goods and services
provided to the public at the Park.

(b) All revenue from vending machines and the selling price of all
merchandise sold in, on, about or from the Park in the ordinary
course of business; provided however, that with respect to revenue
and sales of merchandise by vending machines not owned by or
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leased to DAA, only the amount paid to DAA on account of such
sales shall be included.

(c) All other charges of any character made and received by the DAA
or other revenue for the rendering of any service or goods or work
of any kind conducted in, on, about or from the Park.

19.  Quarterly Financial Reports. Within thirty (30) calendar days following
each of DAA’s fiscal quarterly periods during the Term, DAA shall
furnish to PARD a report regarding the Park’s financial performance
during the prior quarterly period.

20. Auditing.

€)] City Audits. DAA agrees that the representatives of the Office of
the City Auditor, or other authorized representatives of the City,
shall have access to, and the right to audit, examine, or reproduce,
any and all records of DAA related to the performance under this
Agreement. DAA shall retain all such records for a period of three
(3) years after final payment on this Agreement or until all audit
and litigation matters that the City has brought to the attention of
DAA are resolved, whichever is longer.

(b) DAA Independent Audit. Independent certified audits of DAA’s
financial statements and operations must be submitted to the
Director each year at the same time that the DAA submits its
annual audit to the City for the PID.

D. DAA shall have no right, authority, or power to bind the City or any interest of
the City in the Park or the Parkland Improvements for labor, materials, or any other charge or
expense incurred in construction of any improvements, other work done on the Park, operation, or
maintenance of the Park, or to include expenses resulting from damage to the Park as a result of
an DAA Contractor’s actions. DAA shall take no action to render the City liable for any lien or
right of lien for any labor, materials, or other charge or expense incurred in connection with any
work performed on the Park or the Parkland Improvements. If any liens or claims for labor or
materials supplied or claim to have been supplied to the Park or Parkland Improvements are filed,
DAA shall promptly pay or bond around such liens or claims to the City’s reasonable satisfaction
or otherwise obtain the release or discharge of the lien or claim placed against the Park or
Parkland Improvements by any Contractors or other claimant.

E. DAA shall not discriminate against any Contractors or applicants for employment
because of race, creed, color, national origin, sex, age, religion, veteran status or sexual
orientation. DAA shall take affirmative action to ensure that Contractors are treated during the
course of this Agreement without regard to race, creed, color, national origin, sex, age, religion,
veteran status or sexual orientation. DAA shall, in all solicitations or advertisements for
employment placed on or behalf of DAA, state that all qualified applicants shall receive
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consideration for employment without regard to race, creed, color, national origin, sex, age,
religion, veteran status or sexual orientation.

F. DAA and its Contractors shall perform the obligations set forth in the Agreement
as independent contractors.

VI. RESPONSIBILITIES AND AGREEMENTS OF THE CITY

A. The City will provide the following baseline services to the maintenance and
operation of the Park:

1. Mowing of the grass, weeding, and power blowing on a regular schedule
as established in each Annual Programming Plan.

2. Trash removal and disposal on a regular schedule as established in each
Annual Programming Plan.

B. The City shall provide to APF the following funding sources in connection with
the design, permitting, bidding (or other lawful procurement of construction delivery), and
construction of the Parkland Improvements as provided by this Agreement:

1. The City shall take all actions necessary to transfer or assign to APF, or
otherwise make available for APF’s use as necessary, its Republic Square
account(s) or funds dedicated to Republic Square, including without
limitation the currently remaining balance (approximately $983,294.95) of
the funds paid to the City by the United States General Services
Administration in connection with the vacation of the west half of the
right-of-way of San Antonio Street between W. 4™ and W. 5" Streets and
dedicated to the improvement of Republic Square by City Ordinance No.
20091217-041.

2. The City shall provide Seven Hundred Thousand Dollars ($700,000.00)
from the proceeds of its 2012 bond issue for improvement of downtown
squares.

3. The City shall provide a limited amount of Parkland Dedication Funds
(approximately $447,850.00) collected from development projects in
general proximity to Republic Square.

4. PARD will request and recommend for City Council consideration,
waivers of any and all fees for City permits, approvals, licenses and
inspections in connection with the construction of the Parkland
Improvements by APF.

5. The City shall pay for all utilities used in connection with the construction
of the Parkland Improvements. This paragraph excludes City obligation to
pay for tap, connection, or capital recovery fees.
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C. The City shall provide to DAA the following funding sources in connection with
the maintenance and operation of the Park as provided by this Agreement:

1.

The City agrees that fees and other Gross Revenue derived from the
DAA’s operation of the Park shall be retained and used by the DAA for its
routine maintenance and operation of the Park and to fund the Capital
Repair Fund contemplated by Section VI.C.4. below.

PARD will request and support, and the City Council will favorably
consider, waivers of any and all fees for City permits, approvals, licenses
and inspections needed by DAA in connection with the maintenance and
operation of the Park by DAA.

The City will remit to DAA an annual payment for the utility costs to be
incurred in connection with the maintenance and operation of the Park.
The estimated amount thereof shall be included in each Annual
Programming Plan.

@) The initial year payment shall be based on the average utility costs
incurred during the final three years prior to the construction of the
Park Improvements.

(b) The annual utility payment requested may be adjusted to account
for known rate increases or other factors specific to utility costs
incurred by DAA.

(© PARD shall include any adjustment to the utility payment
authorized by the Director through the approval of the Annual
Programming Plan in its annual budget request. Funding will be
contingent upon Council approval.

(d) The annual utility payment shall be paid on or before the 31* of
January following the adoption of each annual City budget.

In order to fund the cost of capital repairs needed to the Park or Parkland
Improvements over time, the City Council and the Board of Directors of
the DAA may consider creating and funding at an appropriate level a
“Capital Repair Fund”, from funding sources which may be available to
either body, if any.

The City solely or in partnership with the DAA and APF may fund future
capital improvements (meaning improvements to the Park which are in
addition to the Park Improvements contemplated by this Agreement and
the Master Plan) with capital improvement project funds, fees in lieu of
parkland dedication required by the City’s Land Development Code, or
other available funding sources.
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D. It is recognized that the City has committed to a funding source under Section
VI.B.2. of this Agreement above for the improvement and/or maintenance and operation of the
Park and Parkland Improvements (collectively the “Tax-Exempt Facility”) from the proceeds of
certain obligations the interest on which is tax-exempt under the Federal income tax laws (the
“Tax-Exempt Bonds”). In connection with the issuance of the Tax-Exempt Bonds, the City has
covenanted (the “Bond Covenants”) with the holders of the Tax-Exempt Bonds that the proceeds
of such bonds and the Tax-Exempt Facility will be used in a manner which assures that the Tax-
Exempt Bonds will qualify as obligations within the meaning of Section 103 of the Internal
Revenue Code (the “Code”). APF and DAA agree not to use nor permit the use of the proceeds
of the grant or the Tax-Exempt Facility in a manner which it knows or should know would result
in their use either in an unrelated trade or business or in a manner which would otherwise violate
the Bond Covenants. Moreover, in furtherance thereof, if the APF or DAA is notified by City
that the Tax-Exempt Bonds have been selected for audit by the Internal Revenue Service, then
they agree to provide to the City any information which is in its possession regarding the use of
the proceeds or the Tax-Exempt Facility as may be needed by the City to timely respond to
questions posed by the Internal Revenue Service. In the event of a failure to comply with this
covenant the City will have the right to specific performance, injunctive relief, or the recovery of
economic damages suffered by the City as a result thereof.

E. City agrees to assist APF and DAA in their respective efforts to secure grants of
funds by providing advice, consultation, and review of documents and application material, and
may independently, or with the advice, consultation, and review by APF and DAA, apply for and
manage grants as funding sources for the Park.

F. City agrees to in good faith consider reasonable deviations from the Master Plan
if the costs of the Parkland Improvements turns out to be materially higher than reasonably
anticipated by the Parties and beyond the scope of the available funding sources. Revised
proposals may be prepared by APF and approved by the Director

G. The City grants APF and its Contractors (including all proposed contractors
bidding on the Parkland Improvements) the right to enter the Park for the purpose of preparing for
bidding, for pre-construction activities, and for other purposes contemplated by this Agreement,
even if prior to the time when the Management Plan is executed.

H. APF shall have the right to temporarily close access to the Park or portions
thereof for construction authorized by this Agreement and construction staging.

l. The City shall establish a Republic Square Technical Advisory Group (“TAG”)
composed of appropriate City staff members. The purposes of the TAG shall be to do the
following:

1. Coordinate related City planning, design and construction projects in the
Republic Square area and ensure consistency with the Republic Square
Master Plan (examples include Great Street improvements on 4™ and 5"
Street, wayfinding, public art, urban rail, other public improvements).
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2. Identify timelines and funding sources to implement Great Streets on 4"
and 5™ Streets, and any other infrastructure improvements that support and
enhance the Park experience.

3. Develop a coordinated approach to the planning and implementation of the
Travis County courthouse and other nearby development sites that may
have an impact on the Park.

4, Develop an integrated approach to the design and management of the right
of way adjacent to the Park.

VII. TERMINATION, DEFAULT AND REMEDIES

A. If any Party fails to properly fulfill its obligations under this Agreement in a
timely manner, or if any Party violates any of the provisions of the Agreement, the non-breaching
Party shall notify the other Parties in writing of the specific violation of the Agreement. The
breaching Party shall have thirty (30) calendar days from receipt of this notice in which to cure
any such violations. If the violation cannot be reasonably cured within said thirty (30) calendar
day period and the breaching Party has diligently pursued such remedy as shall be reasonably
necessary to cure violation, then the Parties may agree in writing to an extension of the period
during which the violation must be cured. In addition, the following shall be deemed events of
default by APF or DAA (as indicated by the context) under this Agreement:

1. APF fails to make the Parkland Improvements as required by this
Agreement;
2. DAA vacates any substantial portion of the Park operations as

contemplated by the Management Plan or Annual Programming Plan for a
period of longer than thirty (30) calendar days, unless DAA can
demonstrate to the reasonable satisfaction of the Director that all
reasonable efforts are being made by DAA to resume the required Park
operations;

3. APF or DAA makes a transfer in fraud of creditors, makes an assignment
for the benefit of creditors, or is in bankruptcy; or

4. APF or DAA fails to comply with any other term, provision or covenant of
this Agreement that is material.

B. If the breaching Party has not cured any such violation as specified in the written
notice within the required time, then the non-breaching Parties, at their sole option and as their
sole and exclusive remedy, shall have the right to terminate this Agreement. This termination
shall be made by sending written notice (the “Notice of Termination”) to the breaching Party.
The Notice of Termination shall be effective for all purposes when deposited in the U.S. Malil,
postage prepaid and mailed Certified Mail, Return Receipt Requested.

C. If APF defaults under this Agreement prior to completion of the Parkland
Improvements, and the default is not cured within the cure period allowed under this Agreement,
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or this Agreement otherwise terminates under the terms of the Agreement, upon depositing the
Notice of Termination in the U.S. Mail as specified above, the City may, but is not obligated to,
assume control of any contract documents or contract rights related to construction of the
Parkland Improvements.

D. The City at its sole discretion may at any time terminate this Agreement, by
giving the Parties 30 days’ notice of termination, provided that the notice of termination must be
authorized by a unanimous vote of the City Council after not less than 30 days’ written notice to
the Parties of when such item will appear on the City Council agenda.

VIIl. INSURANCE

A. During the Term, APF and DAA and their Contractors, at their sole cost and
expense, will obtain, provide and keep in force the Insurance Requirements attached to this
Agreement as Exhibit ““B”, as applicable under the circumstances.

B. Each of the Parties hereby releases the other from any and all liability or
responsibility to the other or anyone claiming through or under them by way of subrogation or
otherwise for any loss or damage to property caused by fire or any of the extended coverage
casualties covered by the Insurance Requirements, even if such fire or other casualty shall have
been caused by the fault or negligence of the other Party, or anyone for whom such Party may be
responsible. The release made by each of the Parties pursuant this_Section VI11.B. is conditioned
upon, and will be effective only in the event of, the inclusion in each of the policies of insurance
to be obtained pursuant to the Insurance Requirements (whether by the City or by APF or DAA)
containing or including a clause or endorsement to the effect that such release shall not adversely
affect or impair the subject policy or prejudice the right of the releaser to recover under the policy.
The APF and DAA agree that they will request their insurance carriers to include in their policies
such a clause or endorsement. If any such clause or endorsement will require payment of an
additional premium or charge, the Party whose policy is affected will not be obligated to obtain
such clause or endorsement but shall notify the other Party who may elect to pay the additional
premium or charge to obtain such clause or endorsement but shall not be obligated to do so.

IX. FORCE MAJEURE

A. Each Party to this Agreement agrees to excuse the failure of another Party to
perform its obligations under this Agreement to the extent that failure is caused by an event of
Force Majeure. Force Majeure means acts and events not within the control of the Party, and
which the Party could not use due diligence to avoid or prevent. Events of Force Majeure include
acts of God, strikes, riots, sabotage, civil disturbances, epidemics, acts of domestic or foreign
terrorism, lightning, earthquakes, fires, storms, floods, and landslides. Force Majeure does not
include economic or market conditions, which affect a Party’s cost, but not its ability to perform.

B. The Party invoking Force Majeure shall give timely and adequate notice to the
other Parties of the event by facsimile transmission, telephone, or e-mail and then the Party must
promptly provide written notice of the Force Majeure in the manner required by this Agreement.
The Party shall use due diligence to remedy the effects of Force Majeure as soon as reasonably
possible. If a Party’s performance is delayed by the event of Force Majeure, the Parties will
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mutually agree to extend the time for the completion of obligations by a period of time reasonably
necessary to overcome the effect of the Force Majeure event.

X. INDEMNITY; WAIVER OF ATTORNEYS FEES

A. APF SHALL DEFEND, INDEMNIFY, AND HOLD HARMLESS CITY, ITS
OFFICERS, APPOINTED OR ELECTED OFFICIALS, EMPLOYEES, AGENTS,
REPRESENTATIVES, SUCCESSORS AND ASSIGNS (INDEMNIFIED PARTIES),
AGAINST ALL COSTS, EXPENSES, LIABILITIES, DAMAGES, CLAIMS, SUITS,
ACTIONS, AND CAUSES OF ACTIONS (CLAIMS), TO THE EXTENT ARISING,
DIRECTLY OR INDIRECTLY, OUT OF (A) A BREACH OF THIS AGREEMENT OR
VIOLATION OF LAW BY APF, ITS OFFICERS, AGENTS, EMPLOYEES, SUCCESSORS
OR ASSIGNS, (B) A FALSE REPRESENTATION OR WARRANTY MADE BY APF IN THIS
AGREEMENT OR IN ITS PROPOSAL, (C) THE NEGLIGENCE OR WILLFUL
MISCONDUCT OF APF IN CONNECTION WITH ITS WORK PERFORMED PURSUANT
TO THIS AGREEMENT, OR (D) THE ACTS OR OMISSIONS OF APF IN THE COURSE OF
ITS PERFORMANCE OF APF’S WORK PURSUANT TO THIS AGREEMENT INCLUDING
WORK THAT MAY CREATE LIABILITY FOR ENVIRONMENTAL REMEDIATION (BUT
SPECIFICALLY EXCLUDING ANY ENVIRONMENTAL CONDITION ALREADY
EXISTING ON THE EFFECTIVE DATE OF THIS AGREEMENT, EXCEPT TO THE
EXTENT THAT APF HAS AGREED TO CONTRIBUTE TO ANY SUCH REMEDIATION
COSTS AS EXPRESSLY PROVIDED BY SECTION IV.C ABOVE).

B. DAA SHALL DEFEND, INDEMNIFY, AND HOLD HARMLESS CITY, ITS
OFFICERS, APPOINTED OR ELECTED OFFICIALS, EMPLOYEES, AGENTS,
REPRESENTATIVES, SUCCESSORS AND ASSIGNS (INDEMNIFIED PARTIES),
AGAINST ALL COSTS, EXPENSES, LIABILITIES, DAMAGES, CLAIMS, SUITS,
ACTIONS, AND CAUSES OF ACTIONS (CLAIMS), TO THE EXTENT ARISING,
DIRECTLY OR INDIRECTLY, OUT OF (A) A BREACH OF THIS AGREEMENT OR
VIOLATION OF LAW BY DAA, ITS OFFICERS, AGENTS, EMPLOYEES, SUCCESSORS
OR ASSIGNS, (B) A FALSE REPRESENTATION OR WARRANTY MADE BY DAA IN
THIS AGREEMENT OR IN ITS PROPOSAL, (C) THE NEGLIGENCE OR WILLFUL
MISCONDUCT OF DAA IN CONNECTION WITH ITS WORK PERFORMED PURSUANT
TO THIS AGREEMENT, OR (D) THE ACTS OR OMISSIONS OF DAA IN THE COURSE OF
ITS PERFORMANCE OF DAA’S WORK PURSUANT TO THIS AGREEMENT INCLUDING
WORK THAT MAY CREATE LIABILITY FOR ENVIRONMENTAL REMEDIATION (BUT
SPECIFICALLY EXCLUDING ANY ENVIRONMENTAL CONDITION ALREADY
EXISTING ON THE EFFECTIVE DATE OF THIS AGREEMENT).

C. CITY SHALL GIVE APF OR DAA, AS THE CASE MAY BE, WRITTEN
NOTICE OF A CLAIM ASSERTED AGAINST AN INDEMNIFIED PARTY. APF OR DAA,
AS THE CASE MAY BE, SHALL ASSUME ON BEHALF OF THE INDEMNIFIED PARTIES
AND CONDUCT WITH DUE DILIGENCE AND IN GOOD FAITH THE DEFENSE OF ALL
CLAIMS AGAINST THE INDEMNIFIED PARTIES. THE INDEMNIFIED PARTIES SHALL
HAVE THE RIGHT (BUT NOT THE OBLIGATION) TO PARTICIPATE IN THE DEFENSE
OF ANY CLAIM OR LITIGATION WITH ATTORNEYS OF THEIR OWN SELECTION
WITHOUT RELIEVING APF OR DAA, AS THE CASE MAY BE, OF ANY OBLIGATIONS
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IN THIS AGREEMENT. IN NO EVENT MAY APF OR DAA ADMIT LIABILITY ON THE
PART OF AN INDEMNIFIED PARTY WITHOUT THE WRITTEN CONSENT OF CITY
ATTORNEY.

D. MAINTENANCE OF THE INSURANCE REQUIRED UNDER THIS
AGREEMENT SHALL NOT LIMIT APF OR DAA’S RESPECTIVE OBLIGATIONS UNDER
THIS ARTICLE.

E. APF AND DAA SHALL REQUIRE ALL OF THEIR RESPECTIVE
CONTRACTORS TO INDEMNIFY THE CITY AS PROVIDED IN THIS ARTICLE OR AS
MAY BE REQUIRED BY THE CITY’S RISK MANAGEMENT DIVISION.

F. NOTWITHSTANDING ANYTHING ELSE IN THIS ARTICLE X OR
ELSEWHERE IN THIS AGREEMENT TO THE CONTRARY, FOR VALUABLE
CONSIDERATION, THE RECEIPT AND SUFFICIENCY OF WHICH ARE
ACKNOWLEDGED BY ALL PARTIES, EACH PARTY KNOWINGLY AND
INTENTIONALLY WAIVES THE RIGHT TO RECOVER ATTORNEYS FEES IN
CONNECTION WITH ANY BREACH OF THIS AGREEMENT BY ANY OTHER PARTY,
REGARDLESS OF THE FORUM, AND WHETHER UNDER SECTION 271.153 OF THE
TEXAS LOCAL GOVERNMENT CODE OR OTHERWISE. WITHOUT LIMITING THE
GENERALITY OF THE FOREGOING, THE CITY AND ITS INDEMNIFIED PARTIES
KNOWINGLY AND INTENTIONALLY WAIVE THE RECOVERY OF ATTORNEYS FEES
IN CONNECTION WITH ANY OF THE INDEMNITIES SET FORTH ABOVE.

XIl.  MISCELLANEOUS PROVISIONS

A. This Agreement constitutes the entire agreement between the Parties with respect
to the subject matter hereof. Any previous agreement, assertion, statement, understanding, or
other commitment before the date of this Agreement, whether written or oral, shall have no force
or effect. No agreement, assertion, statement, understanding, or other commitment during the
Term of this Agreement, or after the Term of this Agreement, shall have any legal force or effect
unless properly executed in writing by the Parties.

B. This Agreement is made, and shall be construed and interpreted under by the laws
of the State of Texas and venue for any lawsuit concerning this Agreement shall lie in the City of
Austin, Travis County, Texas.

C. Regardless of the actual drafter of this Agreement, this Agreement shall, in the
event of any dispute over its meaning or application, be interpreted fairly and reasonably, and
neither more strongly for or against any Party.

D. All official communications and notices required to be made under this
Agreement shall be deemed made if sent by Certified Mail, Return Receipt Requested, or by hand
delivery, to the parties at the addresses listed below, unless otherwise specified elsewhere in this
Agreement:

If to the City, to:
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Parks and Recreation Department
City of Austin

Attn: Central Park Division Manager
P.O. Box 1088

Austin, Texas 78767

If to APF, to:

Austin Parks Foundation
Attn: Executive Director
507 Calles St #116
Austin, Texas 78702

If to DAA, to:

Austin DMO, Inc. d/b/a Downtown Austin Alliance
Attn: Executive Director

211 East 7" Street, Suite 818

Austin, Texas 78701

E. The Parties bind themselves and their successors in interest, assigns and legal
representatives to this Agreement.

F. The Agreement may be executed in multiple counterparts, each of which shall be
fully effective as an original and all of which together shall constitute one and the same
instrument. Facsimile or electronically transmitted signatures appearing on the Agreement shall
be as valid and binding as original signatures.

X11. ASSIGNMENT

No Party to this Agreement may assign or transfer any interest in this Agreement without the
consent of the other Parties.

XI111. SEVERABILITY

If the final judgment of a court of competent jurisdiction invalidates any part of this Agreement,
then the remaining parts of the Agreement shall remain in full effect.

X1V. WAIVER

If at any time any Party or its successors or assigns, fail to enforce the Agreement, whether or not
any violations of it are known, such failure shall not constitute a waiver or estoppel of the right
to enforce it.

XV. NO RECOURSE
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No recourse shall be had against any elected official, director, officer, attorney, agent, or
employee of any of the Parties whether in office on the Effective Date of this Agreement or after
such date, for any claim based upon the Agreement.

XVI1. AUTHORITY TO EXECUTE

Each Party warrants and represents to the other that the person signing this Agreement on its
behalf is authorized to do so, that it has taken all action necessary to approve this Agreement,
and that this Agreement is a lawful and binding obligation of the Party, except as may be limited
by applicable bankruptcy, insolvency, or similar laws affecting creditor’s rights, or with respect
to City, governmental immunity under the Constitution and laws of the State of Texas.

XVII. AMENDMENT IN WRITING

A. This Agreement may be modified only by a writing properly executed by each of
the Parties. Neither any representation or promise made after the execution of this Agreement,
nor any modification or amendment of this Agreement, shall be binding on the Parties unless
made in writing and properly executed by each of the Parties. Provided any amendment, change
or extension does not increase the Agreement amount in excess of the then current administrative
authority of the City Manager and the form of amendment is approved by the City Law
Department, the City Manager or the City Manager’s designee is authorized to execute any
amendment to the Agreement on behalf of the City without further authorization by the City
Council.

B. Notwithstanding any other provision of this Agreement to the contrary, no
amendment may be deemed to be a termination of this Agreement. Further, if any portion of the
Final Design Development Plan necessitates any discretionary approval, waiver, variance,
modification, or adjustment from any City or other governmental board, agency, officer, director
or employee or from any non-governmental board, agency, person, association, officer, director,
or employee or necessitates termination or amendment of any restrictive covenant, condition,
restriction, or agreement not within the unilateral control of APF or DAA or their respective
successors and assigns, failure by APF, DAA or PARD to secure such approval, waiver, variance,
modification, adjustment, termination, or amendment, shall not be deemed to be a default of this
agreement or failure to perform hereunder.

[SIGNATURE PAGE(S) FOLLOW]
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EXECUTED as of the “Effective Date”, which shall be the date first stated above, being
the date on which all Parties have signed.

APF: AUSTIN PARKS FOUNDATION
By:

Name:
Title:

Date

DAA: AUSTIN DMO, INC. D/B/A DOWNTOWN
AUSTIN ALLIANCE

By:
Name:
Title:

Date

City: CITY OF AUSTIN, TEXAS

By:
Name:
Title:

Date
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REVIEWED AS TO CONTENT:
Parks and Recreation Department

By:
Name:
Title:

APPROVED AS TO FORM:
Law Department

By:
Name:
Title:
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EXHIBIT “A”: PARK SPECS




EXHIBIT “B”: INSURANCE REQUIREMENTS

APF and DAA shall carry insurance in the types and amounts indicated below for the duration of
the Agreement, as applicable under the circumstances and to the extent commercially available:

1)

(2)

Commercial General Liability Insurance with a minimum bodily injury and property
damage per occurrence limit of $500,000 for coverage’s A & B. The policy shall contain
the following provisions:

(@) Blanket contractual liability coverage for liability assumed under this contract and
all contracts relative to this project.

(b) Completed Operations/Products Liability for the duration of the Warranty period.
(c) Independent Contractors coverage.
(d) City of Austin listed as an additional insured, endorsement CG 2010.

(e) 30 day notice of cancellation in favor of the City of Austin, endorsement CG
0205.

() Waiver of Transfer Right of Recovery Against Others in favor of the City of
Austin, endorsement CG 2404.

Business Automobile Liability Insurance for all owned, non-owned and hired vehicles
with a minimum combined single limit of $500,000 per occurrence for bodily injury and
property damage. Alternate acceptable limits are $250,000 bodily injury per person,
$500,000 bodily injury per occurrence and at least $100,000 property damage liability per
accident. The policy shall contain the following endorsements in favor of the City of
Austin:

(@)  Waiver of Subrogation endorsement TE 2046A
(b) 30 day Notice of Cancellation endorsement TE 0202A

(© Additional Insured endorsement TE 9901B

All Contractors providing services at the Park shall carry insurance in the types and amounts
indicated below for the duration of their contract, which shall include items owned by the City in
the care, custody and control of the Contractor prior to and during the construction and warranty

period:

Specific Requirements for Contractors

(1)

Workers’ Compensation and Employers’ Liability Insurance coverage with limits

consistent with statutory benefits outlined in the Texas Workers’ Compensation Act (Section
401) and minimum policy limits for employers liability of $100,000 bodily injury each accident,



$500,000 bodily injury by disease policy limit and $1.00,000 bodily injury by disease each
employee.

The Contractor’s policy shall apply to the State of Texas and include these endorsements in favor
of the City of Austin:

@) Waiver of Subrogation, form WC 420304

(b) 30 day Notice of Cancellation, form WC 420601.
2 Commercial General Liability Insurance with a minimum bodily injury and property
damage per occurrence limit of $500,000 for coverage’s A & B. The policy shall contain the

following provisions:

€)) Blanket contractual liability coverage for liability assumed under this contract and
all contracts relative to this project.

(b) Completed Operations/Products Liability for the duration of the Warranty period.

All endorsements naming the City of Austin such as additional insured, waivers, and
notices of cancellation endorsements as well as the attached certificate shall indicate: City
of Austin, Parks and Recreation Department, P.O. Box 1088, Austin, Texas 78767-8828.

The “other” insurance clause shall not apply to the City where the City of Austin is an additional
insured shown on any policy. It is intended that policies required in the Contract, covering both
the City and the Contractor, shall be considered primary coverage as applicable.

If insurance policies are not written for amounts specified above, Contractor shall carry Umbrella
or Excess Liability Insurance for any differences in amounts specified. [If Excess Liability
Insurance is provided, it shall follow the form of the primary coverage.

The City shall be entitled, upon request and without expense, to receive certified copies of
policies and endorsements thereto and may make any reasonable requests for deletion or revision
or modification of particular policy terms, conditions, limitations, or exclusions except where
policy provisions are established by law or regulations binding upon either of the parties hereto
or the underwriter on any such policies.

The City reserves the right to review the insurance requirements set forth during the effective
period of this Parkland Improvement Agreement and to make reasonable adjustments to
insurance coverage, limits, and exclusions when deemed necessary and prudent by the City
based upon changes in statutory law, court decisions, the claims history of the industry or
financial condition of the insurance company as well as the Contractor.

The Contractor shall not cause any insurance to be canceled nor permit any insurance to lapse
during the term of its contract or as required in its contract.



The Contractor shall be responsible for premiums, deductibles and self-insured retention’s, if
any, stated in policies. All deductibles or self-insured retention’s shall be disclosed on the
certificate of insurance attached.

The Contractor shall provide the City thirty (30) days written notice of erosion of the aggregate
limits below occurrence limits for all applicable coverage’s indicated within the contract.

If City owned property is being transported or stored off-site by the Contractor, the appropriate
property policy will be endorsed for transit and storage in an amount sufficient to protect the
City’s property.

The insurance coverage’s required under this contract are required minimums and are not
intended to limit the responsibility or liability of the Contractor.



EXHIBIT “C”: REPUBLIC SQUARE MANAGEMENT COMMITTEE

The Republic Square Management Committee (the “Management Committee”) shall
consist of two (2) members selected by the Board of Directors of DAA, one (1) member
selected by the Board of Directors of APF, and one (1) member of the PARD staff
selected by the Director.

A majority of the Management Committee must approve the Annual Programming Plans
to be submitted by DAA to the Director pursuant to Section V.C.3. of the foregoing
Agreement.

The Management Committee may by majority vote adopt guidelines for Park use,
security, maintenance and other operations. These guidelines shall be incorporated into
the Management Plan.

The Management Committee shall have the right by majority vote to develop a donor
recognition program for the Park, with the concurrence of PARD.



EXHIBIT “D”: GUIDING PRINCIPLES FOR PARK PROGRAMS

Republic Square is first and foremost a neighborhood park. The Park Improvements and
operations are intended to support and encourage regular, daily use of the Park for those
who need green space.

The Park and its programs will support a diversity of users, including nearby residents
and employees, families with children, seniors, transit users, tourists and many others.

There will be a limited number of events that require a full closure of the Park and these
events will be carefully planned to ensure limited impacts to the Park and to its users.

The Republic Square area will continue to provide a crucial role as a staging area for
transport to and from the Austin City Limits music festival.

The Sustainable Food Center’s Farmers’ Market Downtown is an important program that
is intended to be maintained and supported as part of the Park’s community offerings.



