CITY OF LAREDO
SPECIAL CITY COUNCIL MEETING
&
ANNUAL BUDGET WORKSHOP
A-2010-SC-06
CITY COUNCIL CHAMBERS
1110 HOUSTON STREET
LAREDO, TEXAS 78040
AUGUST 9, 10 & 11, 2010
5:30 P.M.
DISABILITY ACCESS STATEMENT
Persons with disabilities who plan to attend this meeting and who may need auxiliary
aid or services are requested to contact Gustavo Guevara, City Secretary at (956) 7917308 at least two working days prior to the meeting so that appropriate arrangements
can be made. The accessible entrance and accessible parking spaces are located at
City Hall, 1100 Victoria Ave.
Out of consideration for all attendees of the City Council meetings, please turn off all
cellular phones and pagers, or place on inaudible signal. Thank you for your
consideration.
I.

CALL TO ORDER

II.

PLEDGE OF ALLEGIANCE

III.

ROLL CALL

VI.

PUBLIC HEARING AND INTRODUCTORY ORDINANCE
1. Public hearing and introductory ordinance amending the City of Laredo
Health Department FY 2009-2010 annual budget by authorizing the City
Manager to accept, execute, and appropriate revenues and expenditures of
$832,500.00 per year for three (3) years for a total of $2,497,500.00 and
adding four (4) FTE positions from the Cancer Prevention and Research
Institute of Texas (CPRIT) to provide early detection, health education and
cancer prevention for the term period August 1, 2010 through July 31, 2013.
This is the largest grant award made in the State of Texas to date by The
Cancer Prevention and Research Institute of Texas (CPRIT).

VII.

MOTIONS
2. Discussion with possible action on the acceptance of the Master
Plan/Programming Plan of the Laredo Ballpark as presented by Consultant
HKS Sports & Entertainment, Dallas, Texas, and possible setting of a budget
for the proposed project.

3. Authorizing the City Manager to enter into a Pre-Leasing/Development
Agreement with Ventura-Sports Group-Laredo, Inc., for consultation services
for the design, construction, and development of a baseball stadium and
professional baseball team and further authorizing the City Manager to sign
all relevant documents, subject to appropriation of funding.
4. Authorizing the City Manager to enter into a Non-Competition Agreement with
Ventura Sports Group-Laredo, Inc., (including Laredo Baseball Investors,
L.L.C.) limiting the parties from competing with each other on the proposed
professional baseball team and the proposed baseball stadium.
5. Authorizing the City Manager to enter into an Operations/Lease Agreement
with Laredo Baseball Investors, L.L.C. (Ventura Sports Group-Laredo, Inc.,
Manager) for the operations and lease of the proposed baseball stadium, the
establishment of a professional baseball team and further authorizing the City
Manager to sign all relevant documents, subject to appropriation of funding.
VIII.

GENERAL COUNCIL DISCUSSIONS AND PRESENTATIONS
A.

Request by Council Member Gene Belmares
1. Discussion with possible action on acquiring additional property along
the east corridor of Loop 20 for additional sports venue projects.

SPECIAL NOTICE TO THE PUBLIC
During this budget workshop, the budgets of each of the Departments of the City of
Laredo, as hereinafter listed, will be discussed; however, there may be occasion when
the order of discussion may be changed by the City Council. Under review will be the
number of employees in each Department, their classifications, positions, salaries and
benefits of employment, such as health and life insurance, retirement benefits, licensing
and continuing education; also, there will be discussed the matter of supplies and
materials, land acquisitions, contracted services, equipment, capital improvements, and
other charges and matters necessary to the functioning of each department in the
accomplishment of its goals and objectives.
IX.

DISCUSSION AND POSSIBLE ACTION REGARDING THE PROPOSED
FISCAL YEAR 2010-2011 ANNUAL BUDGET:
6. Approval of the 2010 Certified Appraisal Roll from the Webb County Appraisal
District for the development of the City’s tax roll; acceptance of the Effective
and Rollback Tax Rate calculations for Tax Year 2010; and acceptance of the
tax rate of $.637000/$100 used in calculating property tax revenues for the
2010-2011 Proposed Budget. (This will be the seventh year that the City
adopts the same tax rate. Imposition of a tax rate which exceeds the effective
rate of $0.641605 or rollback rate of $0.682489 will require additional public
hearings and publications.)

A.

Introduction of the budget by City Manager, Carlos Villarreal.

B.

PROPOSED CONSOLIDATED
HIGHLIGHTS
Martin Aleman, Budget Manager

C.

BRIDGE
Mario Maldonado, Bridge Manager

D.

CONVENTION & VISITORS BUREAU
Blasita Lopez, Convention & Visitors Bureau Director

E.

PARKS & LEISURE SERVICES DEPARTMENT
Osbaldo Guzman, Parks & Leisure Services Director

F.

SOLID WASTE
Stephen Geiss, Acting Solid Waste Manager

G.

HEALTH
Dr. Hector Gonzalez, Health Director

H.

UTILITIES
Tomas Rodriguez, Utilities Director

I.

POLICE
Carlos Maldonado, Police Chief

J.

AIRPORT
Jose Flores, Airport Manager

K.

PUBLIC WORKS
John Orfila, Public Works Manager

L.

FIRE DEPARTMENT
Steve Landin, Fire Chief

M.

TRANSIT
Feliciano Garcia, Transit Manager

N.

Funding and Operations of the departments (including divisions); of the
Mayor and City Council, Building Department, City Manager’s Department,
City Attorney’s Department, City Secretary’s Department, Financial
Services Department, Tax Department, Planning & Zoning Department,
Human Resources, Information Services and Telecommunications
Department,
Economic
Development
Department,
Engineering
Department, Fleet Department, Community Development Department,
Traffic Department, Environmental Services Department, Municipal Court
and Third Party Funding and all other related matters.

AND

GENERAL

FUND

BUDGET

X.

EXECUTIVE SESSION
The City Council hereby reserves the right to go into executive session at any
time during this public meeting, if such is requested by the City Attorney or other
legal counsel for the City, pursuant to his or her duty under Section 551.071(2) of
the Government Code, to consult privately with his or her client on an item on the
agenda, or on a matter arising out of such item.

XI.

ADJOURNMENT
This notice was posted at the Municipal Government Offices, 1110 Houston
Street, Laredo, Texas, at a place convenient and readily accessible to the public
at all times. Said notice was posted on Friday, August 6, 2010 at 5:15 p.m.

Gustavo Guevara, Jr.
City Secretary

COUNCIL COMMUNICATION

DATE:

SUBJECT: PUBLIC HEARING AND INTRODUCTORY ORDINANCE

AMENDING THE CITY OF LAREDO HEALTH DEPARTMENT FY 2009-2010
08/16/2010
ANNUAL BUDGET BY AUTHORIZING THE CITY MANAGER TO ACCEPT,
EXECUTE AND APPROPRIATE REVENUES AND EXPENDITURES OF
$832,500.00 PER YEAR FOR THREE (3) YEARS FOR A TOTAL OF $2,497,500.00
AND ADDING FOUR (4) FTE POSITIONS FROM THE CANCER PREVENTION
AND RESEARCH INSTITUTE OF TEXAS (CPRIT). TO PROVIDE EARLY
DETECTION, HEALTH EDUCATION AND CANCER PREVENTION FOR THE
TERM PERIOD AUGUST 1, 2010 THROUGH JULY 31, 2013. THIS IS THE
LARGEST GRANT AWARD MADE IN THE STATE OF TEXAS TO DATE BY THE
CANCER PREVENTION AND RESEARCH INSTITUTE OF TEXAS (CPRIT).
INITIATED BY:
STAFF SOURCE:
Cynthia Collazo
Hector F. Gonzalez, M.D., M.P.H.
Deputy City Manager
Health Director
PREVIOUS COUNCIL ACTION: None.
BACKGROUND:

Early detection and health education for cancer diagnosis and treatment is critically
important for prevention. However, awareness and health care access for many is still a
barrier, especially for underserved and medically indigent communities along the
TexaslMexico Border where many still lack appropriate and adequate access to care and
prevention. As the population ages, chronic disease and early detection are even more
important. Yet today, there is already a significant disparity in breast, cervical and colorectal
cancer in this primarily Mexican AmericanlLatino population.
This project will implement 4 major interventions: 1). Data collection of cancer prevention
needs as well develop an epidemiological system for reporting cancer incidence; 2). Increase
cancer prevention awareness through community wide education outreach, 3). Increase
health care access points of entry for early detection, screening, case management and
referrals; and 4). Provide diagnostic and subsequent follow up services and treatment
through local partners. Through education outreach by community lay health workers, the
project will increase cancer early detection awareness as well as link the community to
healthier lifestyles (exercise, nutrition and smoking cessation). With increased awareness to
seek cancer screening services, the enhanced network of community points of entry will
serve as a safety net to augment access, especially for those most at risk and who are least
likely to seek or afford services.
The network will consist of both existing public health services already known and trusted
by the public such as from the health department (Buena Vidal La Familia), as well as other
community health partners who will provide a network of early detection screening services.
Once detected, persons will be case managed for better understanding, education and follow
through with diagnostic testing and examinations with partners.
Resources provided through this contract also include the creation of one (l)
Epidemiologist, one (1) Registered Nurse II, one (1) Social Worker/ Health Education
Supervisor, and one (1) Clerk IV position for a total of 4 FTE positions. The grant term is
from August 1,2010 to July 31, 2013.
FINANCIAL: The City of Laredo will receive a total of $2,497,500.00 from the Cancer Prevention
and Research Institute of Texas (CPRIT) in direct funds for the term period from August 1,2010
through July 31, 2013. The expense account is 226-6202 with project number HECSOI. The
revenue account is 226-0000-323-1109.
COMMITTEE RECOMMENDATION:
STAFF RECOMMENDATION:
Recommends that Council introduce the
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ORDINANCE
AMENDING THE CITY OF LAREDO HEALTH DEPARTMENT FY
2009-2010 ANNUAL BUDGET BY AUTHORIZING THE CITY
MANAGER TO ACCEPT, EXECUTE AND APPROPRIATE REVENUES
AND EXPENDITURES OF $832,500.00 PER YEAR FOR THREE (3)
YEARS FOR A TOTAL OF $2,497,500.00 AND ADDING FOUR (4) FTE
POSITIONS FROM THE CANCER PREVENTION AND RESEARCH
INSTITUTE OF TEXAS (CPRIT). TO PROVIDE EARLY DETECTION,
HEALTH EDUCATION AND CANCER PREVENTION FOR THE TERM
PERIOD AUGUST 1,2010 THROUGH JULY 31, 2013. Tms IS THE
LARGEST GRANT AWARD MADE IN THE STATE OF TEXAS TO
DATE BY THE CANCER PREVENTION AND RESEARCH INSTITUTE
OF TEXAS (CPRIT).

WHEREAS, early detection and health education for cancer diagnosis and
treatment is critically important for prevention. However, awareness and health care
access for many is still a barrier, especially for underserved and medically indigent
communities along the TexaslMexico Border where many still lack appropriate and
adequate access to care and prevention.; and
WHEREAS, As the population ages, chronic disease and early detection are even
more important. Yet today, there is already a significant disparity in breast, cervical and
colorectal cancer in this primarily Mexican AmericanlLatino population; and
WHEREAS, This project will implement 4 major interventions: I). Data collection
of cancer prevention needs as well develop an epidemiological system for reporting cancer
incidence; 2). Increase cancer prevention awareness through community wide education
outreach, 3). Increase health care access points of entry for early detection, screening, case
management and referrals; and 4). Provide diagnostic and subsequent follow up services and
treatment through local partners; and
WHEREAS, the network will consist of both existing public health services
already known and trusted by the public such as from the health department (Buena
Vidal La Familia), as well as other community health partners who will provide a
network of early detection screening services. Once detected, persons will be case
managed for better understanding, education and follow through with diagnostic testing
and examinations with partners; and
WHEREAS, Resources provided through this contract also include the creation
of one (1) Epidemiologist, one (1) Registered Nurse II, one (1) Social Worker/ Health
Education Supervisor, and one (1) Clerk IV position for a total of 4 FTE positions.
NOW, THEREFORE BE IT ORDAINED BY THE CITY COUNCIL OF THE
CITY OF LAREDO THAT:
Section 1:

Amending the City of Laredo Health Department FY 2009-2010 annual
budget by authorizing the City Manager to accept, execute and appropriate
revenues and expenditures of $832,500.00 per year for three (3) years for a
total of $2,497,500.00 and adding four (4) FTE positions (one (1)
Epidemiologist, one (1) Registered Nurse II, one (1) Social Worker/ Health

Education Supervisor, and one (1) Clerk IV position) from the Cancer
Prevention and Research Institute of Texas (CPRIT) to provide early
detection, health education and cancer prevention for the term period August
1,2010 through July 31,2013.
Section 2:

The revenue account is 226-0000-323-1109.

Section 3:

Expenditure division is 226-6202 with project number HECSOI.

Section 4:

The City Manager is hereby authorized to make transfers within the budget as
allowable under the General Provisions of the existing general contract with
the Texas Department of State Health Services to meet the necessary costs to
accomplish the scope of work for the program.

PASSED BY THE CITY COUNCIL AND APPROVED BY THE MAYOR
ON Tms _ _ _ _ _ _ _ DAY OF _ _ _ _ _ _ _ _ _, 2010.

HON. RAUL G. SALINAS
MAYOR
ATTEST:

GUSTAVO GUEVARA, JR.
CITY SECRETARY

APPROVED AS TO FORM:
Raul Casso, City Attorney

NATHAN BRATTON
ASSISTANT CITY ATTORNEY

COUNCIL COMMUNICATION
DATE:
08/09/10

SUBJECT: MOTION
Discussion with possible action on the acceptance of the Master Plan/Programming Plan of
the Laredo Ballpark as presented by Consultant HKS Sports & Entertainment, Dallas,
Texas, and possible setting of a budget for the proposed project.

INITIATED BY:
Carlos Villarreal,
City Manager

STAFF SOURCE:
Rogelio Rivera, P .E., City Engineer
Osbaldo Guzman, Parks and Leisure Director

PREVIOUS COUNCIL ACTION:
On December 7, 2009, City Council awarded a professional services contract for Programming/Conceptual
Feasibility Master Plan to HKS Sports & Entertainment, Dallas, Texas.
BACKGROUND:
Upon approval and acceptance of the master plan, the next phase of the project would be the approval and
award of a design contract to include the following scope of services but not limited to:
The design of the project is to include a professional baseball stadium, parking lot, lighting, landscaping,
and other amenities all designed to meet City, State, and Federal requirements. The sports facility is to be
located on a 39.72 acre site on Sinatra Parkway and adjacent to the Laredo Entertainment Center, and to
include architectural facades to blend with the architecture of the area building and to depict a unique City
of Laredo theme.

FINANCIAL IMPACT:
N/A.
COMMITTEE RECOMMENDATION:
N/A.

STAFF RECOMMENDATION:
Approval of Motion.

COUNCIL COMMUNICATION
DATE:
August 9,
2010

SUBJECT:
Motion
Authorizing the City Manager to enter into a Pre-LeasinglDevelopment Agreement
with Ventura-Sports Group-Laredo, Inc., for consultation services for the design,
construction, and development of a baseball stadium and professional baseball team
and further authorizing the City Manager to sign all relevant documents, subject to
appropriation of funding.

INITIATED BY:
City Council

STAFF SOURCE:
Jesus Olivares
Assistant City Manager
PREVIOUS COUNCIL ACTION: On March 15,2010, Council selected Ventura Sports Group
after evaluating RFP for the operations, lease and establishment of a professional baseball team at
the proposed City owned baseball stadium.
BACKGROUND:
The Pre-Leasing/Development Agreement sets the parameters under which the City and VenturaSports Group-Laredo, Inc. will work on the planning, design construction and implementation of the
baseball stadium. Provides for a $1,000,000.00 contribution to the project by Ventura and Ventura
will act as consultant and review plans and specifications, make recommendations and monitor
construction progress. Ventura will also begin work on acquiring franchise rights for a professional
baseball team and promotional activities for the stadium and team. Ventura will be entitled to
$2,500.00 monthly in reimbursable expenses beginning in September through May 2012 and
$75,000.00 in consulting fees to be paid at intervals during the planning, design and construction
phases of the project.

FINANCIAL IMPACT:

COMMITTEE RECOMMENDATION:

STAFF RECOMMENDATION:
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DEVELOPMENTIPRE-LEASING AGREEMENT

Between
CITY OF LAREDO, TEXAS

And
VENTURA SPORTS GROUP - LAREDO, INC.

Dated as of June _,2010

Draft 3 revisedOS/04/10
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DEVELOPMENTIPRE-LEASING AGREEMENT
THIS DEVELOPMENT/PRE-LEASING AGREEMENT (this "Agreement") is entered into as
of the _ _ day of
20 I 0, by and between City of Laredo, Texas, a home rule
municipality and political subdivision of the State of Texas (the "LAREDO") and Ventura
Sports Group-Laredo, Inc., a Texas corporation ("VENTURA").
RECITALS
WHEREAS, LAREDO desires to build a minor league professional baseball stadium
(the "Baseball Stadium") on land owned by LAREDO which is more particularly described in
Exhibit "A" which is attached hereto for all purposes (the "Land");
WHEREAS, the residents of LAREDO and adjacent areas would receive substantial
economic development benefits and enhancement of quality of life from the Baseball Stadium
that would provide a venue for baseball games, entertainment and other cultural events;
WHEREAS, LAREDO desires to own the Baseball Stadium and related facilities for the
public use and benefit ofthe residents of LAREDO and adjacent areas;
WHEREAS, LAREDO is willing to develop and construct the Baseball Stadium
LAREDO for the use and benefit of the public;

III

WHEREAS, LAREDO desires VENTURA to bring a professional baseball team to, and
operate, the Baseball Stadium for the use and benefit of the public;
WHERAS, LAREDO desires to enter an exclusive lease agreement with VENTURA for
the Land and Facilities;
WHEREAS, VENTURA, consistent with their response in their RFP, is willing bring a
professional baseball team to, and lease, the Baseball Stadium from LAREDO and operate it for
the use and benefit of the public;
WHEREAS, LAREDO and VENTURA desire to set forth in this Agreement the
definitive terms and conditions pursuant to which VENTURA will lease from LAREDO and
operate the Baseball Stadium described in this Agreement.
AGREEMENT
NOW, THEREFORE, in consideration of the premises and the mutual covenants and
agreements contained herein and for other good and valuable consideration, the receipt and
sufficiency of which are acknowledged and confessed by each of the parties hereto, the parties
hereto have agreed and do hereby agree as follows:

4
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ARTICLE I.
DEFINITIONS

The capitalized terms used herein shall have the following meanings:
"Affiliate" and "Affiliated Person" means, with respect to any Person, (a) directly or
indirectly controlling or controlled by or under direct or indirect common control with such
specified Person and (b) with respect to any natural Person, any child, stepchild, grandchild,
parent, stepparent, grandparent, spouse, sibling, mother-in-law, father-in-law, daughter-in-law,
son-in-law, sister-in-law or brother-in-law of such specified Person, including any such
relationship created by adoption. For purposes of this definition, the term "control",
"controlling" or "controlled means" (a) the power to direct the management and policies of a
Person, or (b) the ownership directly or indirectly of more than 10% of the securities having
ordinary voting power for the election of directors of a corporation or more than 10% of the
partnership or other ownership interests in any other Person.
"Agreement" is defined in the preamble.
"Ancillary Agreements" means, collectively, the Non-Competition Agreement, and the
Operations/Lease Agreement.
"Applicable Laws" means any and all laws, ordinances, statutes, codes, regulations,
judicial decisions, orders, injunctions, writs, rulings, rules, permits or certificates of any
Governmental Authority now in effect in any way applicable to the Project or any portion
thereof, including, but not limited to, any of the foregoing dealing with the design, construction,
ownership, use, leasing, maintenance, service, operation or condition of the Project, or zoning or
parking requirements and Environmental Laws.
"Architect" is defined in Section 2.5(a).
"Ancillary Agreements" means, collectively this Pre-Leasing/Development Agreement,
the Noncompetition Agreement and the Operations/Lease Agreement.
"Ballpark Program-Facilities Program" means the Facility Program, together with and
drawings, elevations, site plans as prepared by HKS Inc. and accepted by the City Council of the
City of Laredo also referred to as the Master Site Plan.
"Baseball Stadium" is defined in the preamble.
"Budget" is defined in Section 2.8.
"City Council" means the City Council ofthe City of Laredo, Texas ..
"Construction Agreements" is defined in Section 2.7.

5
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"Environmental Laws" means any applicable federal, state or local statute, law, rule,
regulation, ordinance, code, policy or rule of common law now in effect or adopted in the future
(but then only subsequent to its adoption) and in each case as amended and any judicial or
administrative interpretation thereof, including any judicial or administrative order, consent
decree or judgment, relating to the environment, health, safety or hazardous materials, including,
without limitation those laws relating to the storage, handling and use of chemicals and other
hazardous materials, those laws relating to the release, discharge, generation, processing,
treatment, storage, transport, disposal, investigation, remediation or other management of waste
materials of any kind, and those relating to the protection of threatened or endangered species or
environmentally sensitive areas.
"Facilities" shall mean the improvements to be constructed by LAREDO on the Land.
"First Class Operation" means the operation at a standard substantially equivalent to one
or more of the following venues and in effect on the date hereof: QuikTrip Park, Grand Prairie,
Texas; Haymarket Park, Lincoln, Nebraska; Dr. Pepper Stadium, Frisco Texas.
"Force Majeure" means a force or event beyond the control of the affected party which
causes a party to this Agreement to be unable to perform any of its obligations hereunder in a
timely manner, such as weather, strikes, lock-outs, riots, acts of God, terrorist attack, war,
unavailability or shortages of labor or material, governmental laws, regulations or restrictions or
other similar causes; provided, that the inability or failure to pay any monetary amount shall not
be deemed an event of Force Majeure.
"GAAP" means United States generally accepted accounting principles as in effect from
time to time applied on a consistent basis throughout the periods indicated.
"General Contractor is defined in Section 2.5(b).
"Governmental Authority" means any and all courts, boards, agencies, commISSIons,
offices or authorities of any governmental unit (federal, state, county, district, municipal, city or
otherwise).
"Hazardous Materials" means (a) any petroleum or petroleum products, radioactive
materials, asbestos, urea formaldehyde foam insulation, transformers or other equipment that
contain dielectric fluid containing polychlorinated biphenyls, lead paint, putrescible and
infectious materials, and radon gas; (b) any chemicals or substances defined as or included in the
definition of "hazardous substances", "hazardous wastes", "hazardous materials", "extremely
hazardous wastes", "restricted hazardous wastes", "solid wastes," "toxic substances", "toxic
pollutants", "contaminants" or "pollutants", or words of similar import, under any applicable
Environmental Law; and (c) any other chemical, material or substance, exposure to which is
prohibited, limited or regulated by any applicable Environmental Law or Governmental
Authority or which is regulated because of its effect or potential effect on health and the
environment.
"Land" means the land described in the recitals.

6
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"Material Adverse Effect" means a material adverse effect on the financial condition,
business, assets, results of operation or prospects of a Person.
"Material Change" means any change that would change the exterior appearance of the
Facilities, change or affect any of the structural elements of the Facilities or cause the Facilities
not to be able to be operated as a First-Class Operation.
"Name" is defined in Section 2.3.
"Naming Rights Purchaser" is defined in Section 2.3.
"Operations/Lease" means the exclusive Operations/Lease Agreement between
LAREDO and VENTURA dated the date hereof, as such agreement may be hereafter modified
or amended.
"Person" means any individual, corporation, limited or general partnership, joint venture,
association, joint-stock company, trust, limited liability company, unincorporated organization or
government or any agency or political subdivision thereof
"Plans and Specifications" is defined in Section 2.5(a).
"Project" means the Land together with the Facilities.
"Project Costs" is defined in Section 2.9.
"Termination Date" is defined in Section 5.2.
"VENTURA" is defined in the preamble.
"VENTURA Donation" is defined in Section 3.2.
ARTICLE II.
DEVELOPMENT OF THE PROJECT
2.1
The Project. Subject to the terms and conditions set forth in this Agreement, (a)
LAREDO and VENTURA shall contribute their funding commitments as contemplated in
Article III, (b) LAREDO shall undertake and be responsible for the development and
construction of the Facilities on the Land as contemplated in Article II, (c) pursuant to the
Operations/Lease Agreement (attached hereto as Exhibit A), LAREDO shall Lease to
VENTURA the Project and VENTURA shall undertake and be responsible for the operation
and routine maintenance of the Project as set forth herein and in the Operations/Lease
Agreement.
2.2
Ownership of the Project. LAREDO shall own the Project for public purposes,
but it is understood that VENTURA shall operate the Project on a "for-profit" basis.

7
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2.3

Design and Construction ofthe Facilities.

(a)

General.

i.

LAREDO shall be responsible for the design and construction of the Facilities,
the negotiation and awarding of construction contracts, architectural, consulting
and engineering contracts and the supervision and administration of such
construction and the payment of all design and construction costs. LAREDO
shall cause the Facilities to be constructed with due diligence and continuity, in a
good and workmanlike manner, and in accordance with sound building and
engineering practices and the terms of this Agreement.

ii.

LAREDO shall provide letters from the structural engineer and the mechanical,
electrical and plumbing engineers of record stating that the respective structural
and mechanical, electrical and plumbing elements of the Facilities have been
engineered in accordance with generally accepted engineering practices. In
addition, the letter from the structural engineer shall state that the structural
elements have been designed to result in a useful life ofthe structural elements of
not less than 30 years.

(b)
Compliance With Laws: Permits. LAREDO shall cause the design and
construction of the Facilities to be carried out in a manner that is in full compliance with all
Applicable Laws, including without limitation all applicable licenses, permits, building codes,
restrictive covenants, zoning and subdivision ordinances and flood disaster, Environmental
Laws, the Americans with Disabilities Act and the rules and regulations of the Texas Department
of Licensing and Regulation. LAREDO shall obtain, or shall cause the Architect, the General
Contractor and the subcontractors to obtain, all necessary permits and licenses and to request and
receive all necessary City inspections and approvals with respect to the construction of the
Facilities in accordance with the Plans and Specifications.
(c)

Facilities. The "Facilities" shall mean the improvements to be constructed by

LAREDO on the Land in accordance with this Agreement. LAREDO shall cause the Facilities

to include the following specifications, each of which shall be comparable to Facilities in a First
Class Operation:
(i)
the Baseball Stadium with approximately 4,000 fixed seats with additional
suites, club seats, and general admission berm seating, picnic areas (which are subject to
the approval ofthe City Council);
(ii)

appropriate parking or access to appropriate parking;

(iii)

storage space;

(iv)

stadium club;
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(v)
at least 11 private suites holding at least 12 persons and 2 party suites
holding at least 25 persons;
(vi)

play area for youth;

(vii) multiple concession locations and kiosk space to accommodate the
identified number of guests;
(viii) corporate offices, locker rooms for the home and visiting teams, training
rooms and fitness room for baseball club;
(ix)

ticket office;

(x)

press box;

(xi)

full service pro-shop and retail gift center;

(xii)

restrooms that will meet or exceed city codes and regulations;

(xiii) appropriate number of video board or related outfields scoreboard,
electronic signage etc. which reflects professional baseball;
(xiv)

landscaping;

(xv)

both on-site and offsite signage;

(xvi)

themed Dining facilities;

(xvii) minimum candle foot lighting will be 100 infield and 70 outfield.

(e)
Ballpark Program-Facilities Program (Master Site Plan). LAREDO shall direct
the Architect to design and prepare construction plans and specifications for the Facilities
consistent with the Ballpark Program-Facilities Program as accepted and approved by the City
Council..
(f)
Plans and Specifications. LAREDO shall direct the General Contractor to
construct the Facilities in accordance with the plans and specifications (the "Plans and
Specifications") as designed by the Architect and engineered by the Engineer and approved by
the City Council.
2.4

Architect and General Contractor.

(a)
Architect. LAREDO has engaged the services of HKS (the "Architect") to
prepare the City of Laredo Ballpark Program ("Master Plan") and for the design of the
Facilities. The Architect shall work with LAREDO and VENTURA on the design of the
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Facilities, and due to VENTURA's long term lease of the Facilities and obligation to operate the
Facilities, VENTURA is entitled to review and comment on the design plans.
(b)
General Contractor. LAREDO shall select the delivery method to be utilized to
construct the Project in compliance with State law and engage the services of the General
Contractor.
2.5

VENTURA Participation in the Design and Construction of the Facilities

(a)

Design Phase.

i.

ii.

iii.

iv.
v.

vi.
vii.

viii.

VENTURA will work in concert with LAREDO and may review the master plan
and design and architectural features of the Project. VENTURA is not the
architect or engineer of record for this Project.
LAREDO shall, and shall cause its Architect to, reasonably notify VENTURA in
advance of, and permit VENTURA to participate in, all meetings at which
material decisions relating to the design ofthe Project are discussed.
LAREDO shall cause its Architect to send copies of the Plans and Specifications
to VENTURA concurrently with any submissions of Plans and Specifications to
LAREDO.
VENTURA may review and provide suggested modifications to, the Plans and
Specifications to LAREDO within the time specified by the Architect.
Upon receipt of suggested modifications from VENTURA, LAREDO may
consider incorporating said suggested modifications into the Plans and
Specifications.
LAREDO shall promptly deliver to VENTURA all final Plans and Specifications
upon acceptance of the Project by LAREDO.
In addition, LAREDO shall, upon request, deliver to VENTURA, promptly after
they become available, all of the following relating to the Project: (1) shop
drawings, (2) as built and record drawings (including in CAD and electronic
form) and (3) all laboratory testing reports, including without limitation,
geotechnical testing, compression testing of concrete and certificates of welding.
In the event either party (LAREDO or VENTRA) propose a change to the plans
and specifications prior to the final acceptance and approval ofthe plans and
specifications by the City Council, which would result in additional cost to the
what is contained in the plans and specifications or to the project (including, but
not limited to, additional architect fees, engineering fees, plan production fees,
unit cost and/or project costs) and the other party disagrees with the proposed
change then the party insisting on the change may request the change be made but
only after both parties agree on the additional cost and the substance ofthe
change. The parties shall each pay one-half of the costs resulting from the
change; however, neither party is obligated to pay more than one-hundred twentyfive dollars ($125,000.00) for all changes requested pursuant to this section. Any
changes requested after the final approval of plans and specifications by the
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Laredo City Council shall be deemed Change Orders subject to Article II, 2.5, (b),
iii.
(b)

Construction Phase.

i.

LAREDO shall, and shall cause its General Contractor to, reasonably notify
VENTURA in advance of, and permit VENTURA to participate in, all meetings
at which material decisions relating to the development and implementation ofthe
Plans and Specifications and the related construction of the Facilities.

ii.

VENTURA shall be permitted to participate in all meetings at which material
decisions relating to the construction of the Project are discussed.

iii.

Change Orders. LAREDO shall notify VENTURA of the details of each change
order prepared by the General Contractor or any subcontractor within ten (10)
days of receipt of such change order. In the event VENTURA requests any
changes to the Plans and Specifications, which result in a change order, and only
after both parties agree on the cost and the substance of the change orders, the
party requesting the change order shall pay for the cost of the change order within
thirty (30) days. Any change orders specifically requested by LAREDO shall be
paid for by LAREDO and any other change orders or cost overruns shall be paid
for by VENTURA.

2.6
Construction Agreements.
General Contractor and Architect.

LAREDO shall enter into agreements with the

2.7
Project Costs. The costs of the Project (the "Project Costs") shall include, without
limitation, the following costs:
(a)
land planning, design, architectural and engineering costs incurred by LAREDO
prior to and after the date of this Agreement for the services of the Architect and the preparation
of Plans and Specifications and for appropriate construction oversight and assessments by the
Architect and engineers;
(b)
fees and expenses of the General Contractor, subcontractors, consultants, project
managers and similar persons incurred by LAREDO after the date of this Agreement, directly or
indirectly in connection with the planning, design, engineering, construction, equipping and
furnishing of the Project, all as set forth in the Construction Agreements; and
(c)

such other costs and expenses, which LAREDO deems to be a Project Cost.

2.8
Timing. LAREDO shall commence construction of the Facilities on or before
_____, 2011 and LAREDO shall proceed with construction except for delays due to
events of Force Majeure. LAREDO shall not permit cessation of work for a period in excess of
twenty (20) consecutive days or sixty (60) days in the aggregate except for delays due to events
of Force Majeure, and LAREDO shall promptly notify VENTURA of any such delays. In any
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event, subject to delays for events of Force Majeure, LAREDO shall cause the construction of
the Facilities to be completed and deliver to VENTURA a Certificate of Occupancy issued by
LAREDO with respect to the Project on or before March 15,2012.
2.9
Reports. LAREDO shall deliver to VENTURA on or before the tenth calendar
day of each month a project update report with respect to the immediately preceding month. The
monthly project update report shall include (i) a general update on the status of the Project, (ii) a
comparison of the planned completion dates for the stage of construction compared to the actual
completion to date as well as notations of any variances, and (iii) financial information detailing
funds spent to date compared to projected spending and notations of any variances.
2.10

VENTURA Compensation.

i.

LAREDO shall pay VENTURA a monthly sum not to exceed two thousand five
hundred dollars ($2,500.00) as reimbursable costs incurred by VENTURA in
performing its obligations under this agreement The first such payment is due on
the fifteenth day of September 2010 thereafter on the same day of each
succeeding month with the last payment being due on the fifteenth day May,
2012.

ii.

LAREDO shall compensate VENTURA for consulting services, as set forth
herein, the sum of seventy-five thousand dollars ($75,000.00), hereinafter
"Compensation" payable as follows:

a. During the Master Planning of the project thirty percent (30%) of the
Compensation payable to VENTURA within thirty (30) days of LAREDO's
final approval and acceptance of the Master Plan for the facility.
b. During the design phase of the project forty percent (40%) of the
Compensation payable to VENTURA within thirty (30) days of LAREDO's
final approval and acceptance of the complete plans and specifications for the
facility.
c. During the construction phase of the project thirty percent (30%) of the
Compensation payable to VENTURA within thirty (30) days of the receipt of
a Certificate of Occupancy.
ARTICLE III.
FINANCING; DONATION

3.1
LAREDO's Financing Commitment. LAREDO will finance and fund the
construction of the Project on terms and conditions it deems to be in the best interest of the City
and this agreement and any Ancillary Agreements may be modified or amended to include any
covenants or conditions contained in the financing instruments (including but not limited to
bonds or certificates of obligation) and VENTURA will consent to, and such consent shall not
be unreasonably withheld, and sign such modifications or amendments.
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3.2
VENTURA's Donations. VENTURA shall provide a one million dollars
($1,000,000) cash donation (the "VENTURA Contribution") to LAREDO, to be deposited with
LAREDO, by VENTURA within ten (10) days after LAREDO commences construction of the
Project which amount shall be used for the purchase of the following technology items mutually
approved by LAREDO and VENTURA: New, state of the art, LED Videoboard, Control Room,
Stadium Sound System, Telephone and Communication System, and Computer Systems, all as
more particularly described in the Plans and Specifications VENTURA may acquire the
aforementioned equipment upon the same terms and conditions and donate it to LAREDO in
lieu of the cash donation provided that the contribution equals one million dollars in equipment
or cash and equipment.
3.3
Covenants and Agreements of LAREDO. LAREDO covenants and agrees with
VENTURA that from the date of this Agreement, LAREDO shall advise VENTURA promptly
of any litigation, arbitration or administrative hearing before any Governmental Authority
concerning or affecting LAREDO or the Project which is instituted or threatened in writing after
the date of this Agreement. LAREDO shall reasonably cooperate with VENTURA in
connection with LAREDO's issuance and sale of the Sales Tax Bonds. LAREDO agrees that
during the term of the Lease, LAREDO will not continue, have in place or enter into any
agreement with any other minor league baseball team or league which may compete with the
efforts of VENTURA to provide Minor League Baseball in LAREDO without the express
written permission of VENTURA.
3.4
Covenants and Agreements of VENTURA. During each year of the Lease
VENTURA shall guarantee that there is a professional minor league baseball team in Laredo for
league playas Laredo's "home team".
ARTICLE IV.
REPRESENTATIONS AND WARRANTIES

4.1
Representations and Warranties of VENTURA.
warrants to LAREDO as of the date of this Agreement:

VENTURA represents and

(a)
Organization. VENTURA is a corporation duly organized, validly existing and
in good standing pursuant to the laws of the State of Texas. The business which VENTURA
carries on and which it proposes to carryon may be conducted by VENTURA. VENTURA is
duly authorized to conduct business as a corporation in Texas and each other jurisdiction in
which the nature of its properties or its activities requires such authorization except where the
failure to be so qualified cannot reasonably be expected to have a material adverse effect on the
business, financial condition, results of operation or prospects of VENTURA. VENTURA does
not have outstanding any options to purchase, or any rights or warrants to subscribe for, or any
securities or obligations convertible into, or any contracts or commitments to issue or sell, any
membership interests in VENTURA, any shares of capital stock of any subsidiary or any such
rights, warrants, convertible securities or obligations.
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(b)
Authority. The execution, delivery and performance by VENTURA of this
Agreement and each of the Ancillary Agreements are within its powers and have been duly
authorized by all necessary action of it.
(c)
No Conflicts. Neither the execution and delivery of this Agreement or any of the
Ancillary Agreements, nor the consummation of any of the transactions herein or therein
contemplated nor compliance with the terms and provisions hereof or thereof will contravene (1)
the organizational documents of VENTURA, (2) any provision oflaw, statute, rule or regulation
to which VENTURA is subject or (3) any judgment, decree, license, order or permit applicable
to VENTURA, or will conflict or be inconsistent with, or will result in any breach of any of the
terms of the covenants, conditions or provisions of, or constitute a delay under, or result, in the
creation or imposition of a lien upon any of the property or assets of VENTURA pursuant to the
terms of any indenture, mortgage, deed of trust, agreement or other instrument to which
VENTURA is a party or by which VENTURA is bound, or to which VENTURA is subject,
except for such contraventions, conflicts, inconsistencies or breaches under (2) or (3) that could
not reasonably be expected to have a Material Adverse Effect on VENTURA or the
consummation of the transactions contemplated herein or therein.
(d)
No Consents. No consent, authorization, approval, order or other action by, and
no notice to or filing with, any court or governmental authority or regulatory body or third party
(a "Consent") is required for the due execution and delivery by VENTURA of this Agreement or
any of the Ancillary Agreements.
(e)
Valid and Binding Obligation. This Agreement and each of the Ancillary
Agreements, when executed and delivered by VENTURA will be, the legal, valid and binding
obligations of VENTURA enforceable against VENTURA in accordance with their terms
except as limited by applicable relief, liquidation, conservatorship, bankruptcy, moratorium,
rearrangement, insolvency, reorganization or similar laws affecting the rights or remedies of
creditors generally, as in effect :from time to time.
4.2
Representations and Warranties of LAREDO.
warrants to VENTURA at the date of this Agreement as follows:

LAREDO represents and

(a)
Organization. LAREDO is a home rule city organized under the Constitution of
the State of Texas.
(b)
No Conflicts. Neither the execution and delivery of this Agreement or the
Ancillary Agreements, nor the consummation of any of the transactions herein or therein
contemplated nor compliance with the terms and provisions hereof or thereof will contravene (1)
the governing documents of LAREDO or (2) any provision of law, statute, rule or regulation to
which LAREDO is subject or (3) any judgment, decree, license, order or permit applicable to
LAREDO or will result in any breach of any of the terms of the covenants, conditions or
provisions of, or constitute a default under, or result in the creation or imposition of a lien upon
any of the property or assets of LAREDO pursuant to the terms of, any indenture, mortgage,
deed of trust, agreement or other instrument to which LAREDO is a party or by which
LAREDO is bound, or to which LAREDO is subject except for such contraventions, conflicts,
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inconsistencies, or breaches under (2) or (3) that could not reasonably be expected to have a
Material Adverse Effe~t on the consummation of the transactions contemplated herein or therein.
(c)
Valid and Binding Obligation. This Agreement is the legal, valid and binding
obligation of LAREDO, enforceable against LAREDO in accordance with its terms except as
limited by applicable relief, liquidation, conservatorship, bankruptcy, moratorium,
rearrangement, insolvency, reorganization or similar laws affecting the rights or remedies of
creditors generally, as in effect from time to time.
(d)
No Consents. No Consent is required for the due execution, delivery and
performance by LAREDO of this Agreement, the Ancillary Agreements or the consummation of
the transactions contemplated hereby, other than the Consents of or other action required by
LAREDO, consents (if required) with respect to the sale and issuance of the Bonds, Consents
from LAREDO relating to certain title matters, if needed, and other than Consents, the failure of
which to obtain could not reasonably be expected to have a Material Adverse Effect on the
consummation of the transactions contemplated herein or therein.
(e)
Delivery of Documents. LAREDO shall deliver to VENTURA, upon request,
copies of the following documents, duly executed by LAREDO and the other party, where
appropriate:
(i)

Architect's Agreement;

(ii)

General Contractor's Agreement;

(iii)

Master Site Plan;

(iv)

Facilities, Plans and Specifications;

(v)

the Project Budget.

(f)
Real Estate. LAREDO has good title to the land subject and that the zoning of
the Land permits the operation of a baseball stadium on the Land.

ARTICLE V.
TERMINATION

5.1
Reasons for Termination. This Agreement may be terminated for any of the
following reasons:
(a)
By LAREDO. By LAREDO after compliance with the procedures set forth in
Sections 5.3 and 5.4, if (i) any of VENTURA's representations or warranties contained in this
Agreement or any of the Ancillary Agreements that has been entered into was untrue when made
in any material respect, or (ii) VENTURA has failed to perform in any material respect any of its
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covenants in this Agreement or any of the Ancillary Agreements that has been entered into. In
addition, LAREDO may terminate this Agreement upon an Event of Default under the Lease.
By VENTURA. By VENTURA after compliance with the procedures set forth
(b)
in Sections 5.3 and 5.5, if (i) any of LAREDO's representations or warranties contained in this
Agreement or any of the Ancillary Agreements is untrue in any material respect, or (ii)
LAREDO has failed to perform any of its covenants in this Agreement or any of the Ancillary
Agreements in any material respect.
5.2
Termination Date. The date of termination of this Agreement (the "Termination
Date" shall mean the date on which this Agreement is terminated for any of the reasons listed in
Section 5.1
5.3
Notice of Problems. Each party will promptly give written notice and an
opportunity to cure to the other party when it becomes aware of the occurrence or failure to
occur, or the impending or threatened occurrence or failure to occur, of any fact or event that
would cause or constitute, or would be likely to cause or constitute, (a) any of its representations
or warranties in this Agreement being or becoming untrue or (b) its failure to perform any of its
covenants in this Agreement. No such notice shall affect the representations or warranties,
covenants or conditions of the parties hereunder, or prevent any party from relying on the
representations or warranties contained herein.
LAREDO'S Termination Procedure. If LAREDO discovers, by reason of a
5.4
notice given pursuant to this Agreement or otherwise, that (i) any of VENTURA's
representations or warranties was untrue in any respect when made and would continue to be
untrue if deemed made at the time of such notice, or (ii) VENTURA has failed to perform any of
its covenants in this Agreement in any material respect, then LAREDO may deliver a written
notice to VENTURA of such event, specifying the factual basis in reasonable detail.
VENTURA shall have the right to cure any matter set forth in such notice within thirty (60) days
following the date such notice is received unless such failure cannot be cured within thirty (60)
days, in which event VENTURA shall commence to cure within thirty (60) days and thereafter
proceed diligently to cure such failure. Upon such notice, and VENTURA's failure to timely
cure, LAREDO may terminate this Agreement by delivering written notice of termination to
VENTURA which will be effective no less than 5 days after receipt of such termination notice
by VENTURA.
5.5
VENTURA's Termination Procedure. If VENTURA discovers, by reason of a
notice given pursuant to this Agreement or otherwise, that (i) any of LAREDO's representations
or warranties are or have become untrue or (ii) LAREDO has failed to perform any of its
covenants in this Agreement in any material respect, then VENTURA may deliver a notice to
LAREDO of such event, specifying the factual basis in reasonable detail. LAREDO shall have
the right to cure any matter set forth in such notice within thirty (60) days following the date
such notice is received unless such failure cannot be cured within thirty (60) days, in which event
LAREDO shall commence to cure within thirty (60) days and thereafter proceed diligently to
cure such failure. Upon such notice and LAREDO's failure to timely cure, VENTURA may
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terminate this Agreement by delivering written notice of termination to LAREDO which will be
effective no less than 5 days after receipt of such termination notice by LAREDO.
5.6
Article V,

Effect of Termination. Upon the termination of this Agreement pursuant to this

(i) neither LAREDO nor VENTURA shall have any further duties, obligations or
liabilities under this Agreement except for (a) LAREDO's obligations to pay
Project Costs and overruns, and

(ii) the Noncompetition Agreement shall be automatically terminated. If this
Agreement is terminated pursuant to Section 5.4 LAREDO may pursue any of its
rights and remedies as may be allowed or provided by law, including, without
limitation, specific performance and seeking any damages. If this Agreement is
terminated pursuant to Section 5.5 VENTURA may pursue any of its rights and
remedies as may be allowed or provided by law, including, without limitation,
specific performance and seeking any damages,
ARTICLE VI.
MISCELLANEOUS

6.1
Representatives. Until prior notice of a change in an authorized representative is
given as provided below, set forth below is the name of the authorized representative or
representatives who shall have the authority to administer the provisions of this Agreement and
grant consents and approvals required under this Agreement on behalf of each of LAREDO and
VENTURA:

LAREDO:

Name
City Manager

VENTURA

Mark W. Schuster

£ill1Y

An authorized representative of either party may be changed at any time by such party giving not
less than three (3) days prior written notice thereof to the other party.
6.2
Further Agreements. LAREDO and VENTURA agree to use their good faith
efforts to complete and execute, as soon as practicable following the execution of this
Agreement, all documentation necessary, appropriate or desirable to carry out the transactions
agreed to by the parties in this Agreement and the Ancillary Agreements.
6.3
Governing Law. THIS AGREEMENT SHALL BE INTERPRETED AND THE
RIGHTS OF THE PARTIES DETERMINED IN ACCORDANCE WITH THE LAWS OF THE
UNITED STATES APPLICABLE THERETO AND THE LAWS OF THE STATE OF TEXAS
APPLICABLE TO AN AGREEMENT EXECUTED, DELIVERED AND PERFORMED IN
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SUCH STATE. Each party hereto hereby irrevocably submits to the exclusive jurisdiction of the
United States District Court for the Southern District of Texas, Laredo Division and, if such
court does not have jurisdiction, of the courts of the State of Texas in Webb County, for the
purposes of any action arising out of this Agreement or the Ancillary Agreements, or the subject
matter hereof or thereof brought by any other party.

6.4
Survival. Neither (a) the consummation of the transactions contemplated hereby,
(b) the delay or omission of a party to exercise any of its rights hereunder nor (c) any
investigation or disclosure that any party makes or any knowledge that any party obtains as a
result thereof or otherwise shall affect the liability of the parties to one another for breaches of
this Agreement or any of the Ancillary Agreements or prevent any party from relying on the
representations and warranties contained herein or therein.
6.5
Successors and Assigns. The provisions hereof shall inure to the benefit of and
be binding upon the parties hereto and their respective successors. This Agreement and the
Ancillary Agreements are not assignable without the prior written consent of the other party
hereto unless assigned to an Affiliate or Affiliated Person.

6.6
Entire Agreement; Amendment. This Agreement (including the exhibits and
schedules attached hereto), the Ancillary Agreements and the other documents delivered
pursuant hereto and referenced herein constitute the full and entire understanding and agreement
between the parties with regard to the subject matter hereof and thereof and supersede any prior
or contemporaneous, written or oral agreements or discussions between the parties. Except as
expressly provided herein, neither this Agreement nor any term hereof may be amended, waived,
discharged or terminated, except by a written instrument signed by the parties hereto.
6.7
Waiver. No term or condition of this Agreement shall be deemed to have been
waived, nor shall there be any estoppel to enforce any provision of this Agreement, except by
written instrument of the party charged with such waiver or estoppel.
6.8
Notices, Etc. All notices and other communications required or permitted
hereunder shall be in writing and shall be mailed by first-class mail, postage prepaid, or
delivered by hand, messenger, telecopy or reputable overnight courier, and shall be deemed
given when received at the addresses of the parties set forth below, or at such other address
furnished in writing to the other parties hereto.
If to LAREDO:

City of Laredo
Attn: City Manager
1110 Houston Street
Laredo, Texas 78040
Fax:

If to VENTURA:

Ventura-Laredo, Inc.
c/o Ventura Sports Group, Inc.
1600 Lone Star Parkway, Grand Prairie, TX 75050
Attn: Mark W. Schuster
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Fax: - - - - - - - with copies to:

Jackson Walker, L.L.P.
100 Congress, Suite 1100
Austin, TX 78701
Attn: Gary Compton
Fax:

6.9
Delays or Omissions. Except as otherwise provided herein to the contrary, no
delay or omission to exercise any right, power or remedy inuring to any party upon any breach or
default of any party under this Agreement shall impair any such right, power or remedy of such
party nor shall it be construed to be a waiver of any such breach or default, or an acquiescence
therein, or of or in any similar breach or default thereafter occurring; nor shall any waiver of any
single breach or default be deemed a waiver of any other breach or default theretofore or
thereafter occurring. All remedies either under this Agreement or by law or otherwise afforded to
the parties shall be cumulative and not alternative.
6.10 Severability. If any provision of this Agreement shall be invalid, illegal or
unenforceable, such provision shall be reformed to the extent necessary to permit enforcement
thereof, and the validity, legality and enforceability of the remaining provisions shall not in any
way be affected or impaired thereby.
6.11 No Third-Party Beneficiaries. LAREDO and VENTURA intend that this
Agreement shall not benefit or create any right or cause of action in or on behalf of any thirdparty beneficiary, or any individual or entity other than LAREDO, VENTURA or assignees of
such parties except that the indemnification and hold harmless obligations by LAREDO
provided in the Indemnification Agreement shall inure to the benefit of the indemnitees.
6.12 No Joint Venture. Nothing contained in this Agreement or the Ancillary
Agreements between VENTURA and LAREDO is intended by the parties to create a
partnership or joint venture between VENTURA, on the one hand, and LAREDO on the other
hand and any implication to the contrary is hereby expressly disavowed. It is understood and
agreed that this Agreement does not create a joint enterprise, nor does it appoint either party as
an agent of the other for any purpose whatsoever. Neither party shall in any way assume any of
the liability ofthe other for acts of the other or obligations ofthe other.
6.13 Counterparts. This Agreement may be executed in any number of counterparts,
each of which shall be an original, but all of which together shall constitute one and the same
instrument.
6.14 Titles and Subtitles. The titles of the articles, sections, paragraphs and
subparagraphs of this Agreement are for convenience of reference only and are not to be
considered in construing this Agreement.
6.15 Acknowledgments. LAREDO acknowledges that VENTURA has no obligation
to spend any money on the Project except in accordance with this Agreement.
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6.16 Dispute Resolution. Neither party shall institute (and it shall be a condition
precedent to the right to institute) a lawsuit for monetary damages against a party to this
Agreement by reason of a breach of any warranty, covenant or agreement hereunder unless such
party first gives written notice (a "Dispute Notice") to the other party setting forth the nature of
the dispute and requesting non-binding mediation. Within ten (10) days after delivery of the
Dispute Notice, the parties shall attempt to agree upon a mediator. If no mediator is agreed upon
within said ten-day period, each party shall select a mediator and notify the other party of such
selection within fifteen (15) days after delivery of the Dispute Notice. If either party fails to
notify the other as to its selection within said fifteen-day period, the mediator selected by the
other party shall conduct the mediation. If each party timely selects a mediator, the two
mediators selected shall select a third mediator within twenty-five (25) days after delivery of the
Dispute Notice. If the dispute has not been resolved by mediation as provided above within fifty
(50) days after delivery of the Dispute Notice, then either party may institute a lawsuit to settle
the dispute in any Texas state court of competent jurisdiction, or in the United States District
Court for the Southern District of Texas to the extent said Court shall have jurisdiction over the
matter. Any agreement signed pursuant to the mediation conference is binding on the parties.
Mediation is not a condition precedent to obtaining injunctive relief. Any mediation pursuant to
this Section shall be conducted in accordance with the Texas Civil Practice and Remedies Code,
Chapter 154. If one of the parties to the Agreement prevails against the other in a lawsuit for a
breach of this Agreement, then that prevailing party is entitled to its attorney's fees, costs, and
expert witness fees.
This Development Agreement has been executed and delivered as ofthe date first written above.

CITY OF LAREDO, TEXAS
By: __________________________
Name: ------------------------Title:

--------------------------

VENTURA SPORTS GROUP - LAREDO, Inc.
By: Ventura Sports Group - Laredo, Inc.,
a Texas corporation
By:

---------------------------

Name:

--------------------------

Title:

--------------------------
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COUNCIL COMMUNICATION
DATE:

August 9,
2010

SUBJECT:
Motion
Authorizing the City Manager to enter into a Non-Competition Agreement with
Ventura Sports Group-Laredo, Inc., (including Laredo Baseball Investors, L.L.C.)
limiting the parties from competing with each other on the proposed professional
baseball team and the proposed baseball stadium.

INITIATED BY:

STAFF SOURCE:
Jesus Olivares
Assistant City Manager

PREVIOUS COUNCIL ACTION: On March 15, 2010, Council selected Ventura Sports Group
after evaluating RFP for the operations, lease and establishment of a professional baseball team at
the proposed City owned baseball stadium.
BACKGROUND:

The Non-Competition Agreement limits the parties ability to compete with each other on
professional baseball. The City may not support a professional baseball team other than the team
franchised by Ventura and Ventura may not be involved in any professional baseball, other than
Laredo, within 100 miles of Laredo.

FINANCIAL IMPACT:

COMMITTEE RECOMMENDATION:

STAFF RECOMMENDATION:

NON-COMPETITION AGREEMENT

This NON-COMPETITION AGREEMENT (this "Agreement") is made as of August
-,2010, by and between the City of Laredo, Texas (the "City") and Ventura Sports GroupLaredo, Inc., a Texas corporation ("Ventura") and shall have an effective date of November 15,
2010.
RECITALS

WHEREAS, the City and Ventura have entered into a Development Agreement, dated
August _, 2010 (the "Development Agreement"), pursuant to which, and subject to the terms
and conditions of the Development Agreement, (a) the City and Ventura shall fund their
respective funding commitments as contemplated in Article III of the Pre-Leasing/Development
Agreement, (b) Ventura shall lease the Land and Improvements from the City pursuant to the
Operations/Lease Agreement dated the date hereof; and
WHEREAS, as an inducement to the City to enter into the Development Agreement, the
Ventura Parties hereby enter into and deliver this Agreement.
AGREEMENT

Based on the recitals set forth above and the promises contained in this Agreement, the
parties agree as follows:
1.
Definitions. Initially capitalized terms used but not defined in this Agreement
shall have the meanings ascribed to them in the Development Agreement.
2.
Acknowledgments by Ventura. Each of the Ventura Parties (being Ventura
Sports Group - Laredo, Inc. and Laredo Baseball Investors, L.L.c. or any affiliate of either)
acknowledges that (a) the City has agreed to make a significant investment in the development
and construction of the Project, pursuant and subject to the terms and conditions of the
Development Agreement, (b) the Project will be located in the City of Laredo, Texas, (c) it is
contemplated that the events at the Project will be marketed throughout the South Texas area (
from Del Rio, Eagle Pass, Uvalde, Pearsall, Cotulla, Hebbronville, Freer and Zapata) , (d) the
City has required that the Ventura Parties make the covenants set forth in Section 3 as a
condition to the City's entering into the Development Agreement and Lease, (e) the provisions of
Section 3 are reasonable and necessary to protect and preserve the Project, and (f) the City would
be damaged if the Ventura Parties were to breach the covenants set forth in Section 3.
3.

Non-competition. Without the prior written consent ofthe City,

During the period commencing on the date hereof and ending on the earlier of the
termination or expiration of the Sublease, neither of the Ventura Parties shall, directly or
indirectly, engage or invest in, own, manage, operate, finance, control, or participate in the
ownership, management, operation, financing, or control of, be employed by, lend its credit to,
or render services or advice to, any Person engaged in the business of owning, leasing, operating

or otherwise participating in the operation of a baseball stadium at any location within one
hundred (100) miles of the Project (the "Restricted Area"). Each of the Ventura Parties confirms
that this covenant is reasonable with respect to its duration, geographical area, and scope.

4.
Remedies. If either of the Ventura Parties breaches the covenants set forth in
Section 3 of this Agreement and said breach continues after 30 days notice and opportunity to
cure, then the City shall be entitled to the following remedies:
(a) Damages from the Ventura Parties;
(b) In addition to its right to damages and any other rights it may have, to obtain
injunctive or other equitable relief to restrain any breach or threatened breach or otherwise to
specifically enforce the provisions of Section 3 of this Agreement, it being agreed that money
damages alone would be inadequate to compensate the City and would be an inadequate remedy
for such breach; and
(c) The rights and remedies of the parties to this Agreement are cumulative and not
alternative.
5.
City Agreement. Subject to applicable law, including, without limitation, the
City'S charter, as amended, during the period commencing on the date hereof and ending on the
earlier of the termination or expiration of the lease, the City shall not directly or indirectly
engage or invest in, own, manage, operate, finance, control, lend its credit to, or otherwise
participate in the ownership, management or operation, fmancing or control of, or lend its credit
to any facility in the Restricted Area engaged in the business of hosting minor league or major
league professional baseball games; provided that this Section 5 shall in no way restrict (1) the
City's ability to promote or in any way participate in the hosting of recreational baseball garnes,
including but not limited to high school or college baseball games, and (2) the City from acting
in its official capacity, including, without limitation, taking action with respect to the
infrastructure or utility service for businesses located in the City. The Ventura Parties
acknowledge that this Section 5 in no way restricts the ability of a third party unaffiliated with
the City from engaging in the business of hosting baseball games or operating a baseball stadium
in the Restricted Area.
6.

Miscellaneous.

(a)
GOVERNING LAW. THIS AGREEMENT SHALL BE INTERPRETED AND
THE RIGHTS OF THE PARTIES DETERMINED IN ACCORDANCE WITH THE LAWS OF
THE UNITED STATES APPLICABLE THERETO AND THE LAWS OF THE STATE OF
TEXAS APPLICABLE TO AN AGREEMENT EXECUTED, DELIVERED AND
PERFORMED IN SUCH STATE AND SHALL BE ENFORCED IN WEBB COUNTY,
TEXAS.
(b)
Successors and Assigns. The provisions hereof shall inure to the benefit of and be
binding upon the parties hereto and their respective successors. Except as expressly provided
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herein, this Agreement is not assignable without the prior written consent of the other party
hereto.
(c)
Entire Agreement; Amendment. This Agreement and the other agreements and
documents referenced herein and therein constitute the full and entire understanding and
agreement between the parties with regard to the subject matter hereof and thereof and supersede
any prior or contemporaneous, written or oral agreements or discussions between the parties.
Except as expressly provided herein, neither this Agreement nor any term hereof may be
amended, waived, discharged or terminated, except by a written instrument signed by the parties
hereto.
(d)
Notices, Etc. All notices and other communications required or permitted
hereunder shall be in writing and shall be mailed by first-class mail, postage prepaid, or
delivered by hand, messenger, telecopy or reputable overnight courier, and shall be deemed
given when received at the addresses of the parties set forth below, or at such other address
furnished in writing to the other parties hereto.
If to the City:

The City of Laredo
1110 Houston Street
Laredo, Texas 78040
Attn: City Manager
Fax: (972) 237-8088

with copies to:

City Attorney of Laredo
1110 Houston Street
Laredo, Texas 78040

If to the Ventura Parties:

Grand Prairie Professional Baseball, L.P.
Ventura Sports Group - Grand Prairie, Inc.
P.O. Box 220
Kansasville, WI 53139
Attn: Roger W. Christoph
Fax: - - - - - - - -

with copies to:

Gould & Ratner LLP
222 North LaSalle Street
Suite 800
Chicago, Illinois 60601
Attn: Fredric D. Tannenbaum
Fax: (312) 236-3241

(e)
Delays or Omissions. Except as otherwise provided herein to the contrary, no
delay or omission to exercise any right, power or remedy inuring to any party upon any breach or
default of any party under this Agreement shall impair any such right, power or remedy of such
party nor shall it be construed to be a waiver of any such breach or default, or an acquiescence
therein, or of or in any similar breach or default thereafter occurring; nor shall any waiver of any
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single breach or default be deemed a waiver of any other breach or default theretofore or
thereafter occurring. All remedies either under this Agreement or by law or otherwise afforded to
the parties shall be cumulative and not alternative.
(f)
Reformation. If a court of competent jurisdiction determines that the limitations
as to time, geographical area or scope of activity to be restrained contained in this Agreement are
not reasonable and impose a greater restraint than is necessary to protect the goodwill or other
business interests of the City then the parties agree that such court should (and the parties will
request such court to) reform this Agreement to the extent necessary to cause the limitations
contained in this Agreement as to time, geographical area and scope of activity to be restrained
to be reasonable and to impose a restraint that is not greater than necessary to protect the
goodwill or other business interests of the City and such court then shall enforce this Agreement
as reformed.
(g)
Counterparts. This Agreement may be executed in any number of counterparts,
each of which shall be an original, but all of which together shall constitute one and the same
instrument.
(h)
Titles and Subtitles. The titles of the articles, sections, paragraphs and
subparagraphs of this Agreement are for convenience of reference only and are not to be
considered in construing this Agreement.
(i)
Inconsistencies. Where there exists any inconsistency between this Agreement
and other provisions of collateral contractual agreements that are made a part hereof by reference
or otherwise, the provisions ofthis Agreement shall control.
0)
Severability. Each paragraph and provision hereof is severable from the entire
Agreement and if any provision is declared invalid, the remaining provisions shall nevertheless
remain in effect.

(k)
Prohibition against Assignment. There shall be no assignment or transfer of this
Agreement without the prior written consent of both parties hereto.

(1)
Amendment. No changes to this Agreement shall be made except upon written
agreement of both parties.
(m)
Headings. The headings used herein are for convenience of reference only and
shall not constitute a part hereof or affect the construction or interpretation hereof.
(n)
Counterparts. This Agreement may be executed in any number of and by the
different parties hereto on separate counterparts, each of which when so executed shall be
deemed to be an original, and such counterparts shall together constitute but one and the same
document.
(0)
Terminology and Definitions. All personal pronouns used herein, whether used in
the masculine, feminine, or neutral, shall include all other genders; the singular shall include the
plural and the plural shall include the singular.
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(p)
Rule of Construction. The parties hereto acknowledge that each party and its
legal counsel have reviewed and revised this agreement, and the parties hereby agree that the
normal rule of construction to the effect that any ambiguities are to be resolved against the
drafting party shall not be employed in the interpretation ofthis agreement or any amendments
or exhibits hereto.
This Non-competition Agreement has been executed and delivered as of the date first written
above but shall have an effective date of November 15,2010.

THE CITY OF LAREDO, TEXAS
By: _________________________
Name: ------------------------Title: -------------------------

VENTURA SPORTS GROUP-LAREDO, INC.
By: __________________________
Name:

-------------------------

Title:

--------------------------
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COUNCIL COMMUNICATION
DATE:

August 9,
2010

SUBJECT:
Motion
Authorizing the City Manager to enter into an Operations/Lease Agreement with
Laredo Baseball Investors, L.L.C. (Ventura Sports Group-Laredo, Inc., Manager) for
the operations and lease of the proposed baseball stadium, the establishment of a
professional baseball team and further authorizing the City Manager to sign all
relevant documents, subject to appropriation of funding.

INITIATED BY:
City Council

STAFF SOURCE:
Jesus Olivares
Assistant City Manager
PREVIOUS COUNCIL ACTION: On March 15,2010, Council selected Ventura Sports Group
after evaluating RFP for the operations, lease and establishment of a professional baseball team at
the proposed City owned baseball stadium.
BACKGROUND:

The Operations/Lease Agreement provides the legal structure for the operation of the baseball team
and baseball stadium by Laredo Baseball Investors and provides City of Laredo monthly rent of
$15,000.00, a three tiered percentage share of the net adjusted profits, .50 on each ticket sold, 25%
of all parking revenue, 10% of naming rights to facility, and 10% of the profit on the sale or
assignment of the facility and team.
The term of the agreement is initially twenty years with two additional 5 year options exercisable by
Laredo Baseball Investor. Additionally, all costs ofthe operation accrue to Laredo Baseball and
Laredo Baseball must establish and maintain a professional baseball team in Laredo during the term
of the agreement.

FINANCIAL IMPACT:

COMMITTEE RECOMMENDATION:

STAFF RECOMMENDATION:

08/05/2010

OPERATIONSILEASE AGREEMENT
Between
LAREDO BASEBALL INVESTORS, L.L.C.
And
THE CITY OF LAREDO, TEXAS
Dated as of August _,2010
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LEASE AGREEMENT
STATE OF TEXAS
COUNTY OF WEBB

§
§
§

This Operations/Lease Agreement (the "Lease") is made and entered into effective as of
the _ _ day of August, 2010 (the "Effective Date") by and between The City of Laredo,
Texas, a home rule city organized under the Constitution of the State of Texas ("City"), and
Laredo Baseball Investors, L.L.C., a Texas limited liability company (" Laredo Baseball").
RECITALS
On August _,2010, the City and Laredo Baseball, entered into aDevelopment Agreement
outlining the terms and conditions under which City and Laredo Baseballwould move forward to
develop a proposed state-of-the-art and "First Class" Baseball Stadium with approximately
_ _ seats, paved surface parking spaces (including all related machinery, equipment fixtures,
additions and appurtenances) and which will be financed and owned by the City.
City has determined to lease and grant to Laredo Baseball the right to manage and operate the
facility after completion of construction pursuant to the terms and conditions stated herein.
Laredo Baseball will lease, operate and manage the Facility pursuant to the terms of this
Agreement.
Laredo Baseball and City acknowledge th~t their respective duties and obligations hereunder, are
absolute and unconditional,except where specifically provided to the contrary herein.
The development of business and tourism within the City of Laredo is a public purpose and it is
anticipated thatthe development of such a Facility and its accessory uses will be an important
factor in the continued encouragement, promotion, attraction, stimulation, development, growth
and expansion ofbusiness, commerce, tourism with the City of Laredo.
In view of the foregoing, City by and through its City Council has determined that the lease,
management and'operation of the Facility by Laredo Baseball is in the best interest of the City of
Laredo and the welfare or its residents and is a valid public purpose.

AGREEMENT

NOW, THEREFORE, in consideration of the premises and the mutual covenants and
agreements contained herein and for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged and confessed by the parties hereto, City hereby

Page 1 of 59

leases to Laredo Baseball, and Laredo Baseball hereby leases from City, the Demised Premises
for the Term, on the following terms, conditions and covenants:
The Recitals set forth above are affIrmed by the parties and included herein by reference
as if set out in full for all intents and purposes.
ARTICLE I.
DEFINITIONS; LAREDO BASEBALL ENGAGEMENT
1.1 The following list sets out certain defmed terms pertaining to this Lease: . .
"Ad Valorem Taxes" means ad valorem taxes or any other taxes that are substantially
equivalent to ad valorem taxes that are imposed by any Taxing Authority.
"Additional Rent" has the meaning set forth in Section 2.4.
"Adjusted Net Income" means the adjusted net income of Laredo Baseball and its Affiliates
related to the Project, including, without limitation, revenue from naming rights, determined
in accordance with Schedule 1 attached hereto; provided, that in computing net income,
Laredo Baseball shall be entitled to deduct management or similar fees up to $200,000 per
year of the lease agreement.
"Advertising" shall mean all announcements, acknowledgments, banners, signs, show bills,
and other audio or visual commercial messages displayed, announced or otherwise presented
in the Facility including videoniessages, but excluding Sponsor Signs.
"Advertising Revenue" means all revenue derived from Advertising rights or licenses, the
sale, promotion and use of all name~,tradenames, trademarks, logos and similar intellectual
property rights relatedtoAdvertisingin the Facility or on the Project Site.
"Affiliate" apd "Affiliated Person" means, with respect to any Person, (a) any other Person
directly or indirectly controlling or controlled by or under direct or indirect common control
with such specified Person and (b) with respect to any natural Person, any child, stepchild,
grandchild, parent,stepparent, grandparent, spouse, sibling, mother-in-law, father-in law,
d!iughtet-indaw;sofi-in-Iaw, sister-in-law or brother-in-law of such specified Person,
including any such relationship created by adoption. For purposes of this defmition, the term
"control", "controlling", or "controlled" means (a) the power to direct the management and
policies>ofa Person, or (b) the ownership directly or indirectly of more than 10% of the
securities having ordinary voting power for the election of directors of a corporation or more
than 10% of the partnership or other ownership interests in any other Person.
"Ancillary Agreements" means, collectively, the Pre-LeasinglDevelopment Agreement and
the Non-Competition Agreement.
"Applicable Laws" means any and all laws, ordinances, codes, statutes, regulations, judicial
decisions, orders, injunctions, writs, rulings, rules, permits or certificates of any

Governmental Authority in any way applicable to the Demised Premises or any portion
thereof, including, but not limited to, any of the foregoing dealing with the design,
construction, ownership, use, leasing, maintenance, service, operation or condition of the
Demised Premises, zoning or parking requirements and Environmental Laws.
"Architect" means HKS Architects.
"Audited" is defined in Section 18.2.
"Auditor" is defined in Section 18.2.
"Base Rent" has the meaning set forth in Section 2.3.
"Business Day" means any day other than a Saturday, a Sunday or ~ public or bank holiday
or the equivalent for banks generally under the laws of the State of Texas. Use of the word
"day" as opposed to Business Day means calendar day.
"Change of Control" means at any time after the Effective Date (a) any "person" (as such
term is used in Section 13(d) of the Exchange Act} is or becomes the "beneficial owner" (as
dermed in Rules 13d-3 and 13d-5 under the Exchang(;,) Act, except that a person shall be
deemed to have "beneficial ownership" of all securities thafany such person has the right to
acquire, whether such right is exercisable immediately or after the passage of time), directly
or indirectly of 50% or more of the Equity Interests of Laredo Baseball or the General
Partner or (b) the General Partner isnot the sole general partner of Laredo Baseball.
"Confirmation Letter" means the Confirmation Letter of Approval providing for a baseball
franchise in Laredo, Texas from the American Association of Independent Professional
Baseball, or other Independent Professional Baseball League mutually acceptable to City and
Laredo Baseball.
"Consent" has the meaning set forth in Section 16.4.
"Default Rate" means on any date the annual rate of interest that is equal to the lesser of the
sum of(y) th(eepercent (3%) plus (z) the Base Rent in effect on such date, or (ii) the
MaXimum LawfulRate in effect on such date.
"Demised Premises" means the Land together with the Improvements (Facility).
"Development Agreement" means the Development Agreement, dated the date hereof,
between City and Laredo Baseball, as such Development Agreement may be modified or
amended.
"Effective Date" has the meaning set forth in 25.26.
"Entire Facilitv" has the meaning set forth in Section 18.15.

"Environmental Laws" means any applicable federal, state or local statute, law, rule,
regulation, ordinance, code, policy or rule of common law now in effect or adopted in the
future (but then only subsequent to its adoption) and in each case as amended and any
judicial or administrative interpretation thereof, including any judicial or administrative
order, consent decree or judgment, relating to the environment, health, safety or hazardous
materials, including, without limitation those laws relating to the storage, handling and use of
chemicals and other hazardous materials, those laws relating to the release, discharge,
generation, processing, treatment, storage, transport, disposal, investigation, remediation or
other management of waste materials of any kind, and those relating to the protection of
threatened or endangered species or environmentally sensitive areas.
"Environmental Permits" has the meaning set forth in Section 9.1.
"Equity Interests" means (a) with respect to a partnership, any ,and all interests, units,
participations or other equivalents (however designated and whether or not voting) of
partnership interests in such partnership, including all classes andseries ..of such interests and
(b) with respect to a corporation or a limited liability company, any and all shares, interests
and participations (however designated and whether or not voting) in such corporation's
preferred or common equity or such limited liability company's equity, in each case
including all classes and series of such equity.
"Escrow Agent" has the meaning set forth in Section 11.3.
"Event(s) of Default" has the meaning set forth in Section 21.1.
"Facility" shall mean the improvements constructed on the land including but not limited to a
baseball stadium (including offices, storage spaces, suites, concession areas, restaurants,
ticket office, press box, stores, control rooms) common areas and paved parking areas and all
other related facilities constructed in accordance with the plans and specifications prepared
by HKS Architects.
"First Class Operation" means the operation at a standard substantially equivalent to one or
more of the following baseball venues as in effect on the Effective Date: QuikTrip Park,
Grand Prairie, Texas; Haymarket Park, Lincoln, Nebraska; Dr. Pepper Stadium, Frisco,
Texas.
"First Month" has the meaning set forth in Section 2.3.
"Force Majeure" means a force beyond the reasonable ability of the party to overcome using
reasonable diligence which causes a party to this Lease to be unable to perform any of its
obligations hereunder in a timely manner, such as weather, strikes, riots, acts of God, war,
unavailability of labor or material, governmental laws, regulations or restrictions or other
similar causes; provided, that the failure or inability to pay any monetary amount shall not be
deemed to be an event of Force Majeure.

"Franchise Agreement" means the Franchise Agreement to be entered into between Laredo
Baseball and the American Association of Independent Professional Baseball League, or
other Independent Professional Baseball League of choice as may be mutually agreed to by
City and Laredo Baseball, relating to the grant of a minor league professional baseball team
at the Demised Premises, in a form reasonably acceptable to City.
"GAAP" means generally accepted accounting principles, consistently applied, as in effect in
the United States.
"General Contractor" has the meaning set forth in the Development Agreement.
"Manager" means Ventura Sports Group - Laredo, Inc., a Texas corporation, the Manager of
Laredo Baseball Investors, L.L.C.
"Governmental Authoritv" means any and all applicable courts, boards, agencies,
commissions, offices or authorities of any governmental unit(federal, state, county, district,
municipal, city or otherwise).
.
"Hazardous Materials" means (a) any petroleulll or petroleum products, radioactive
materials, asbestos, urea formaldehyde foam insulation, transformers or other equipment that
contain dielectric fluid containing polyc111orinated biphenyls, lead paint, putrescible and
infectious materials, and radon gas; (b) any chemicals or substances defined as or included in
the definition of "hazardous sub~tances", "hazardous wastes", "hazardous materials",
"extremely hazardous wastes", "restricted hazardous wastes", "solid wastes," "toxic
substances", ''toxic pollutants'" "contaminants" or "pollutants", or words of similar import,
under any applicable Environmental Law; and (c) any other chemical, material or substance,
exposure to which is prohibited j limited or regulated by any applicable Environmental Law
or Governmental Authority or which is regulated because of its effect or potential effect on
health and the environMent.
"Improvements" means all buildings and other improvements that may now or hereafter be
situated onthe Land, including, but not limited to, the Initial Improvements.
"InitiaUmprovements" means the baseball stadium, surface parking facilities and all other
related facilities and improvements constructed on the Land in accordance with the
Development·Agreement.
"Larid" means that certain parcel of real property more particularly described on Exhibit A
attached hereto.
"City" has the meaning set forth in the preamble to this Lease.
"City's Mailing Address" means 1110 Houston Street, Laredo, Texas 78040, Attn: City
Manager.

"Lease Year" means a period of twelve (12) consecutive calendar months beginning on
January 1 and ending on December 31, except that the first Lease Year begins on the
Effective Date and ends on the next following December 31 and the last Lease Year begins
on January 1 of the calendar year in which the Term ends and ends on the last day of the
Term.
"Licensee" means a licensee, concessionaire, occupant, permitted assignment or permitted
sub or anyone claiming by, through or under such person or entity.
"Lien" means any mortgage, charge, pledge, lien, privilege, security interest, hypothecation
or other encumbrance upon or with respect to any property or assets or any kind, whether real
or personal tangible or intangible, now owned or hereafter acquired.
"Maintenance and Repair Reserve Fund" has the meaning set forth in Section 7.3.
"Material Adverse Effect" means a material adverse effect on the financial condition,
business, assets, results of operation of a Person or its prospects.
"Material Alterations" means any modification, alteration, or improvement (excluding
interior signage) to the Improvements that would either (a) change the exterior appearance of
the Initial Improvements, (b) cause the Improvements not t() be able to be operated as a FirstClass Operation, (c) alter, modify or a(fectthe exterior design or the structural integrity of
the baseball stadium that constitutes,a portion of the Initial Improvements, (d) cost $100,000
or more or (e) cause the aggregate costs of all modifications, alterations and improvements to
the Improvements in a Lease Year tp exceed $300,000; provided, that alterations to construct
or modify signage requested by a Naming Rights Purchaser shall not be considered "Material
Alterations" if the signage is 'c()nsistent with family-oriented entertainment and City has
consented to such construction or modifications, which consent shall not be unreasonably
withheld or delayed.
"Maximum Lawful Rate" means the maximum non-usurious interest rate, if any, that at any
time, or from time to time, may be contracted for, taken, reserved, charged or received on
any indebtedness or other sum becoming due and owing under this Lease, under the laws
which are. presently in effect of the United States and the State of Texas applicable to the
Personentitledto9011ect such interest and such indebtedness or, to the extent permitted by
Applicable Law, under such Applicable Laws of the United States and the State of Texas
whiCh may hereafter be in effect and which allow a higher maximum non-usurious interest
rate than Applicable Laws now allow.
''Noncompetition Agreement" means the Noncompetition Agreement between City and
Laredo Baseball, as such Noncompetition Agreement may be hereafter modified or amended.
''Notice'' has the meaning set forth in Article XXIII.
"Officer" means as to any Person, the Chairman of the Board, the President, any Vice
President, the Treasurer or any Assistant Treasurer, the Secretary or any Assistant Secretary

of such Person, and in the case of a limited partnership, means any such Officer of the
general partner and, in the case of a limited liability company, a member or manager.
"Officers' Certificate" means as to any Person, a certificate signed on behalf of such Person
by two Officers of such Person, at least one of whom shall be, in the case of a partnership,
either the Chairman of the Board, the President or a Vice President or similar officer of the
general partner, and, in the case of a corporation, either the Chairman of the Board, the
President or a Vice President of such Person, stating that, in the opinion of the signers, they
have made such examination or investigation as is necessary to enable thymtO, express an
informed opinion as to the information set forth therein.
.
.
"Operations Start Date" means the date on which Laredo Baseball first occupies the Facility.
"Person" means any individual, corporation, limited or general partnership, limited liability
company, joint venture, association, joint company, trust, unincorporated organization or
.
government or any agency or political subdivision thereof.
"Personal Property" means any and all equipment, furniture,fixtllres and other tangible
personal property that are (a) owned by Laredo Baseball ahd (b) located on or attached to the
Demised Premises, together with any and all replacements of such equipment, furniture,
fixtures and other tangible personal property.
"Project" means the Land together withthelmprovements.
"Real Estate Assessments" has the meaning setforth in Section 5.2.
"Release" or "Released" means· disposed, discharged, injected, spilled, leaked, leached,
migrated, dumped, emitted, escaped, emptied, seeped or placed in, on or under any land or
water or air, or otheiWiseentered into the environment, and as otherwise more broadly
defined in applicable Environmental Law.
"Renewal Notice"has the meaning set forth in Section 2.5.
"Renewal Petiod~' has the meaning set forth in Section 2.5.
"Repair Certificate" has the meaning set forth in Section 11.3.
"Response Action" has the meaning set forth in Section 9.1.
"Lease" has the meaning set forth in the preamble to this Lease.
"Subsidiary" means, with respect to any Person, any corporation, limited liability company,
partnership, joint venture, association, trust or other entity of which (or in which) more than
50% of (a) the issued and outstanding capital stock having ordinary voting power to elect a
majority of the board of directors of such corporation (irrespective of whether at the time
capital stock of any other class or classes of such corporation shall or might have voting

power upon the occurrence of any contingency), (b) the interests in the capital or profits of
such partnership, limited liability company, joint venture or association or (c) the beneficial
interests in such trust or other entity, is at the time directly or indirectly owned or controlled
by such Person, any such Person and one or more of its other Subsidiaries, or by one or more
of such Person's other Subsidiaries.
"Taxing Authorities" means Webb County, the City of Laredo, Texas, United Independent
School District, Laredo Community College and any other taxing authority that either has or
may obtain jurisdiction to impose Ad Valorem Taxes with respect to the L~ndor the Lease,
including, among others, the State of Texas or the United States.
"Laredo Baseball" has the meaning set forth in the preamble to this Lease.
"Laredo Baseball's Mailing Address" means Laredo Baseball Investors, L.L.C., c/o Ventura
Sports Group-Laredo, Inc., P.O Box 220, Kansasville, WI 53139.
"Laredo Baseball's Personal Property Taxes" has the meaning set forth in Section 5.6.
"Term" is defmed in Section 2.1.
"Trade Name" is defmed in Section 4.2.
"TULIP" has the meaning set forth in Section 12.6.
1.2 Laredo Baseball Manager Operator. Laredo Baseball shall be the sole and exclusive
manager and operator of the Facility during the Term hereof with sole responsibility and full
control and discretion in the operation, direction, management and supervision of the Facility
and its staff, subject to and as more fully described in this agreement.
1.3 Duty of Laredo Baseball. Tile Tenant shall owe to the Landlord a duty to perform its
obligations l,lllder this agreement and to conduct the management and operation of the
Facility alaI1 times with integrity and good faith in a manner which is in the best interests of
Landlord, the Facility . and its tenants, users, licensees, including the Baseball Team and
consiste.nt wrththe terms of this agreement.
1:4 City's Representative. The City Manager of the City of Laredo shall be the City'S
authorized representative who shall act as a liaison and contact person between City and
Laredo Ilaseball in administering and implementing the terms of this agreement. The City
shall have the right to designate a substitute authorized representative by providing written
notice thereof to Laredo Baseball. The City's Representative, or authorized designee thereof,
shall respond to requests for review, consents or waivers within ten (10) Business Days after
submittal, and failing a written notice of disapproval within such time period, the request
shall be deemed approved or the consent granted. Notwithstanding the foregoing, the City
Council of the City of Laredo shall be required to consent to any amendment of this
agreement or to any other request for consent that is not related to administration of the terms
of this agreement. All administrative and ministerial consents shall be given by the City's

Representative on behalf of the City. In any situation requiring City Council approval, the
City's failure to provide a written notice of disapproval within thirty (30) days of submittal of
any request, consent or waiver by Laredo Baseball or its designee, shall be deemed an
approval or consent of such request by the City. Laredo Baseball or any other Person dealing
with the City in connection with this agreement or any matter governed by this agreement
may rely and shall be fully protected in relying upon the authority of the City's
Representative or any such designee to act for and bind the City in any such matter.
1.5 Laredo Baseball Representative. The General Manager shall be Laredo Baseball's
authorized representative who shall act as liaison and contact person between t,l1eCity and
Laredo Baseball in all matters concerning this Agreement. Laredo Baseball shall have the
right to designate a substitute authorized representative by providing written noticetnereof to
the City. The Laredo Baseball Representative, or his authorized designee, shall respond to
requests for review, consents or waivers within ten (10) Businesspays after submittal, and
failing a written notice of disapproval within such time period, therequest· shall be deemed
approved or the consent granted. The City and any otherPersoridealing with Laredo
Baseball in connection with this Agreement or any matter governed by this Agreement may
rely and shall be fully protected in relying upon the authority of Laredo Baseball
Representative or any such designee to act for andbind Laredo Baseball in any such matter.
1.6 Laredo Baseball's Pre-Operations Start.Date Duties. At any time after the date hereof,
Laredo Baseball shall have such rights and shall discharge such duties as are reasonable and
necessary to ensure that the Facility is> equipped, staffed and managed to commence
operations upon the Operations Start Date and to sell or license Advertising, Naming Rights,
Premium Seating, parking or any other source of Facility Operating Revenues. Laredo
Baseball will submit a pre-opening ,plan to the City detailing its pre-opening actions at least
nine (9) months prior to the Operations Start Date and shall update such plan no later than
ninety (90) days prior to the Operations Start Date. Except as specifically 12 set forth in this
Section 1.6, Laredo Baseballs.hall have no rights, duties or obligations to operate, manage or
perform other actions with respectto the Facility prior to the Operations Start Date.
ARTICLE II.
TERM; RENT
2.1 Term. The term of this Lease (the "Term") commenced on the Effective Date and shall
expire on the earlier of (a) September 30, 2031 and (b) the termination of the Underlying
Lease, subject to extension in accordance with Section 2.5 and subject to earlier termination
in accordance with this Lease. Notwithstanding the foregoing, in the event the completion of
the Demised Premises is delayed due to a default of City under the Development Agreement
and is not based on the failure of Laredo Baseball to perform its obligations under the
Development Agreement, the expiration of the Term shall be extended by the number of days
resulting from such delay due to City's default; provided that notwithstanding the foregoing,
in no event shall the Term extend for 30 years or more.

2.2 Payment of Rent. Laredo Baseball shall pay to City, without offset or deduction, the
Rent in accordance with this Lease. Rent for any partial month shall be prorated on a per
diem basis.
2.3 Monthly Base Rent. Laredo Baseball shall pay to City each month in advance
$15,000.00 ("Base Rent"), commencing on the fIrst business day of the calendar month
("First Month") immediately following the month in which a CertifIcate of Occupancy is
issued for the facility and thereafter on or before the fIrst day of each succeeding calendar
month. For the period from the date of issuance of a CertifIcate of Occupancy t<JJhe first day
of the First Month, the Base Rent shall be pro rated on a daily basis and paid onthe.Iast day
of such period. If the last day of the Term is not the last day of a calendar month, the Base
Rent for the last month of the Term shall also be prorated on a daily basis.
2.4 Additional Rent. As additional rent ("Additional Rent") Lare<io Baseball shall pay to
City for each complete Lease Year commencing on or after Lease Year ending on December
31,2012 the sum of:
(a) 2.5% of Adjusted Net Income between $0 and $3'99,999.99; and
(b) 25% of Adjusted Net Income between $400,OOtrand $799,999.99; and
(c) 50% of Adjusted Net Income in excess of$800,000; and
(d) .50 cents for each and every ticket priced $8.00 and above sold to any event; and
(e) 25% of paid parking revenue for each event.
The Additional Rem for each partk:ular Lease Year shall be due and payable on or before
the 90th day after JanUary 1 of the next succeeding Lease Year.
2.5 RenewalOption. Laredo Baseball shall have the right to extend the term for two (2)
renewal periods of fIve (5) years (the "Renewal Period") under the same terms and
conditionsbywrittennolice to City (the "Renewal Notice") given no earlier than 18 months
nor la;ter tharf12 months prior to the expiration of the Term; provided, however, that at the
time· of stich notice and at the commencement of the Renewal Period, (a) Laredo Baseball
. remains in occupancy of the Demised Premises, and (b) no uncured Event of Default exists
hereUnder (a:~d no condition exists which, with the passage of time and/or giving of notice,
would be an Event of Default). The Renewal Period shall commence upon the expiration date
of the initial Term.

ARTICLE III.
CONDITION OF DEMISED PREMISES
3.1 The Demised Premises are delivered to Laredo Baseball and are being leased by Laredo
Baseball "AS IS", "WHERE IS" and "WITH ALL FAULTS," and City makes no
representation or warranty of any kind, expressed or implied, with respect to the condition of
the Demised Premises (including habitability or fitness for particular purpose of the Demised
Premises or that the Improvements have been or will be constructed in. a good and
TO THE MAXIMUM EXTENT PE~TTED BY
workmanlike manner).
APPLICABLE LAWS, CITY HEREBY DISCLAIMS, AND LAREDO 6ASEBALL
WAIVES THE BENEFIT OF, ANY AND ALL IMPLIED WARRANTIES,
INCLUDING, BUT NOT LIMITED TO, IMPLIED WARRANTIES OF
HABITABILITY, FITNESS OR SUITABILITY FOR PURPOSE.
3.2 Laredo Baseball shall reasonably cooperate with City in enforcingllll rights and remedies
which may be available against the General Contractor or the Architect pursuant to any
construction contract, design contract or warranties relating thereto.
ARTICLEIV.
USE; NAMING RIGHTS; LOGO; APPLICABLE LAWS; ADVERTISING
4.1 Permitted Use. Laredo Baseball c()yenants and agrees that at all times during the Term,
the Demised Premises shall be used and occupied for use primarily as a venue for live, nonaffiliated minor league baseball games, but way also be incidentally used for conventions,
concerts, movies, meetings, festivals, fundraising galas and uses for which venues set forth in
the definition of First-Class Operatklu are used; provided that the Demised Premises shall not
be used by Laredo Baseball in· any manner that would violate or be inconsistent with any
ordinance or regulation of the City of Laredo or any other Applicable Laws; provided,
further, that the Demised Premises shall not be used by Laredo Baseball in any manner that is
not considered "family ()riented~'in City'S reasonable discretion; and provided, further, that
Laredo Baseball may h~ve concerts on the Demised Premises only to the extent that all
consents have be~n obtained and are in full force and effect.
4.2 Advertising. Laredo Baseball shall have the exclusive right to post, exhibit or display
allY A.dvertisjng atthe Facility. Laredo Baseball shall have the responsibility for and shall be
the. exclusive agent for the sale and marketing of all Fixed and Permanent Advertising in the
Facility andi:iH Temporary Advertising for Events sponsored by Laredo Baseball. In addition,
Laredb13aseball shall enter into marketing and advertising agreements' with third parties,
setting forth the consideration for, the manner and the method of such advertising and
marketing arrangements. Laredo Baseball shall have the right to negotiate, execute and
perform any and all contracts, use agreements, licenses and other agreements: (i) for the use
of Advertising space within the Facility or any part thereof and all advertising rights of
whatever kind or nature related thereto; or (ii) for the sale, promotion, marketing and use of
all names, trademarks, tradenames, logos and similar intangible property relating to the
Facility or any part thereof. All revenues derived from Advertising rights or licenses, the
sale, promotion and use of all names, trademarks, tradenames, logos and similar intellectual

property rights related to Advertising in the Facility or on the Project Site ("Advertising
Revenue") shall, except as otherwise provided in this agreement, be the property of Laredo
Baseball.
4.3 Naming Rights.
(a) Laredo Baseball shall have the exclusive right to sell, license or otherwise grant the
naming rights to some or all of the Facility including Facility concourses, the baseball
stadium, baseball field or any part of the Facility (the ''Name'')~J"sllbject to any
baseball franchise regulations, on such commercially viable terms and c~nditions as
Laredo Baseball shall determine (the "Naming Rights"). The City reserves thet;ight to
disapprove and thus prohibit any name for the Facility (including any natp.efor the
concourses or other part of the Facility) that the City Council, reasonably but in its
sole discretion, deems in bad taste or offensive to the City's image, or in the
reasonable opinion of the City Council is a source of embarrassment to the City.
Notwithstanding the foregoing, the name of any FortUne 1000 company (with the
exception of any tobacco or alcoholic beverage company or company which promotes
entertainment that in the reasonable opinion of the City Council could be a source of
embarrassment to the Laredo community) shall be deemed a City approved name for
purposes of this Section 4.3 and, in additiori,anybank, airline, sporting goods or
apparel or soft drink company, shall be deemed a "City approved name. If Laredo
Baseball wishes to sell or license the Naming Rights to a tobacco or alcoholic
beverage company, then Laredo Baseball may propose such company to the City for
its approval.
(b) All revenue in respect ofNnming Rights for the Facility received by Laredo Baseball
shall be the property of Laredo Baseball. All expenses incurred in the marketing or
sale of Naming Rights fortl1eFacility, or any part thereof, including the cost of
signage, shall be borne by Laredo Baseball.
(c) LareqoBaseball shall distribute to the City ten percent (10%) of the net revenues
received in, respectpf any Naming Rights for the Facility (being the baseball stadium
only). As "usedill this subsection (c), "net revenues" means all the revenues received
by Laredo Baseball from the sale of the Naming Rights less all costs, expenses, and
feeSincurr¢dby Laredo Baseball.
" (d) In the event the Naming Rights to the Facility are not sold pursuant to this Section
"4.3, "Laredo Baseball agrees that the Facility shall be referred to as
"
" and the trademark associated therewith shall be the sole
property of the City; provided, however, the City shall grant to Laredo Baseball the
right to use such name in connection with the operation of the Facility under this
Agreement.
(e) The name of the Facility shall include "Laredo", unless waived in writing by City,
and shall not include any reference to any other city, state, country or geographic

location. Naming Rights shall be subject to the terms of this agreement and the right
shall terminate on either the expiration or termination of this agreement.
4.4 Logo
(a) Laredo Baseball shall design a logo, subject to City's prior written consent, which
said consent shall not be unreasonably delayed or withheld, that includes the Name
and "Laredo, Texas" and shall use such logo on its letterhead, on signage and on its
website. The font style and size of all words other than "Laredo Texas, shall be
have all
reasonably proportional to the words "Laredo, Texas". Laredo Baseball
ownership rights and trademark rights to such logo.

will

(b) Laredo Baseball shall use commercially reasonable efforts in its reasonable business
judgment to promote the Name regionally, and all prOlpotional efforts (whether
.
regional or national) shall include, and not be limited to:
i.

ii.
iii.
iv.
v.

including such logo in advertising, on appropriate venue-specific
merchandise, and in press and promotional 'materials, as may be
commercially reasonable;
creating a link to City's website on Laredo Baseball's website;
featuring the logo duri11g television shows produced by Laredo Baseball or
any of its Affiliates;
distributing schedules showing upcoming events and featuring the logo;
and
featuring City's name in print advertising;

(c) To the extent that third parties advertise the Facilities or its programs under a
contractual adyertising arrangement with Laredo Baseball, Laredo Baseball shall
require such thirdpwties to use commercially reasonable efforts to state that the
location ofthe Facilities is in Laredo, Texas.
(d) Modificiltjons to the foregoing may be made with the consent of City, which shall
not be uureasonably withheld, conditioned or delayed. Notwithstanding anything to
t~e. contrary herein, Laredo Baseball shall not use City's name for any purpose other
than.as set forth herein without City's prior written consent.
4.5 License. Laredo Baseball hereby grants to City for the duration of the Term of the Lease
a royalty-free, nonexclusive right and license to use the Facility Name and Logo (to include
the baseball team logo if different) in connection with the identification of the Project, the
promotion of events and activities at the Project, and the production and distribution on a
complimentary basis of apparel, souvenirs and other merchandise identifying the Project, but
solely in connection with the customary promotion of City according to guidelines
reasonably acceptable to Laredo Baseball and so long as said apparel, souvenirs and other
merchandise identifying the Project or baseball team are purchased from Laredo Baseball at
cost and without mark-up. To the extent that the Facility Name or Logo incorporates the

trademark of a sponsor, Laredo Baseball shall secure the necessary rights from such sponsor
consistent with the foregoing sentence.
4.6 Compliance with Applicable Laws. Laredo Baseball shall, at Laredo Baseball's expense:
(a) Timely procure and maintain any and all permits, licenses and other governmental
authorizations required for the transaction of its business in the Demised Premises
and timely comply with all Applicable Laws;
(b) Promptly comply with all governmental orders and directives for th~correction,
prevention and abatement of nuisances in or on, or connected with, the Demised
Premises; and
(c) Comply with and observe all restrictive covenants that affect or are applicable to the
Demised Premises.
4.7 Advertising by City. Laredo Baseball shall provide to City free of charge the following
advertisements in the Project and its operations:

(a) Two (2) full pages of advertising in the Laredo Baseball's Game Day Program (in
such location in the Program as Laredo Baseball and City mutually agree) so the City
can advertise its City owned venijes;
(b) Use of the video board two times at each baseball game or event (once during the
second inning and once during the fourth inning for a baseball game or comparable
times for other events) to I;ldvertise City venues or City events. Message shall not
exceed 30 seconds in duration; and
(c) City will be allowed to make two verbal announcements not exceeding 30 seconds
each during each baseball game or event (once during the third inning and once
during the fifth inning of a baseball game or comparable times for other events) to
promote City events or City venues.
(d)City shall not advertise events at the Facility that will compete with Laredo
. BaSeball's events at the Facility by either time or type unless expressly authorized, in
writing, by Laredo Baseball.
ARTICLE V.
TAXES
5.1 Ad Valorem Taxes. City and Laredo Baseball intend that the Demised Premises will be
completely exempt from Ad Valorem Taxes (whether imposed by City or another Taxing
Authority) both as to the fee interest on such property as well as to the leasehold interest
under the Lease.

5.2 Real Estate Assessments. In addition to Laredo Baseball's obligation to pay any Ad
Valorem Taxes pursuant and subject to Section 5.4 if any, City Laredo Baseball shall be
solely liable for and obligated to pay any assessments (general or special), parking
surcharges, governmental charges of any kind including charges for services such as street
maintenance and fire protection, and any other taxes, assessments, levies or governmental
charges relating to the Demised Premises which are to be paid in accordance with Section 5.4
or any taxes that replace any of the foregoing ("Real Estate Assessments") levied or assessed
with respect to the Demised Premises during the Term. During the Term, at least fifteen (15)
days prior to the date the Real Estate Assessments become delinquent, City,.Uiiedo Baseball
shall pay all Real Estate Assessments and furnish City with evidence thereof~
5.3 Change in Taxation. If the present method of taxation is changed at any time durIng the
Term, so that, in lieu of the whole or any part of any Ad Valorem Taxes or Real Estate
Assessments levied, assessed, or imposed on the Demised Premise§,4here is levied, assessed
or imposed on City a tax assessment, levy or other governmental char~~ directly on the Rent
received under the Lease and/or a rent or other tax, assessment, levyotother governmental
charge measured by or based directly upon the Rent6t existing or future improvements on
the Land, then all such taxes, assessments, levies, or governrrientalcharges, to the extent so
measured or based upon such rents or imprOVelllents, shall be included within the term "Real
Estate Assessments" for all purposes hereof except that Laredo Baseball shall not be liable
for City's income taxes based in whole .or in part on City's net income (if City hereafter
becomes liable for the payment of anys1,lch taxes). Furthermore, if a sales, use or similar tax
the rents, or any portion thereof, payable under this
(however denominated) is imposed
Lease, Laredo Baseball shall be solely llIldexclusively obligated for the timely payment
thereof. Subject to applicable hiw, City shalll.lse its best efforts not to approve a ''ticket tax"
with respect to the Demised Premises unless the ''ticket tax" would apply generally to
entertainment venues in the City of Laredo, Texas.

on

5.4 Responsibility for Taxes. If forany reason during the Term, all or any part of the
Demised Premises and/Qr the leasehold interest under this Lease become subject to Ad
Valorem Taxes,such Ad Valorem Taxes shall be the sole and exclusive obligation of Laredo
Baseball. During the Term., Laredo Baseball shall pay all Ad Valorem Taxes at least fifteen
(15) days prior to. the. date that such taxes become delinquent and shall furnish City with
evidence thereof.

5.5 Laredo Baseball's Right to Protest and Appeal._ Laredo Baseball shall have the right to
protest and appeal any valuation or other issue with respect to Ad Valorem Taxes, and City
shall re~s{)llably cooperate to enable Laredo Baseball to pursue such protest and/or appeal.
5.6 Personal Property Taxes. Laredo Baseball shall be solely and exclusively liable for and
shall pay all taxes, at least fifteen (15) days prior to the date such taxes become delinquent,
levied or assessed against personal property of any kind, including, but not limited to,
furniture, fixtures or other improvements or property, that are owned by Laredo Baseball and
are now or hereafter located in or on the Demised Premises (" Laredo Baseball's Personal
Property Taxes").

5.7 Laredo Baseball's Failure to Pay Taxes. Notwithstanding anything contained in this
Lease to the contrary, during the Term, City is not obligated for and shall not be required to
pay Ad Valorem Taxes, Real Estate Assessments or Laredo Baseball's Personal Property
Taxes. If Laredo Baseball shall fail to pay any Ad Valorem Taxes, Real Estate Assessments
or Laredo Baseball's Personal Property Taxes at least fifteen (15) days prior to the date such
respective taxes become delinquent, then City may, but shall not be obligated to, pay any
such Ad Valorem Taxes, Real Estate Assessments or Laredo Baseball's Personal Property
Taxes (together with any interest, penalties, fines and costs accrued thereon or imposed in
connection therewith). The total amount of such Ad Valorem Ta~es,'Real Estate
Assessments or Laredo Baseball's Personal Property Taxes (together with any interest,
penalties, fmes and costs) that City has paid on behalf of Laredo Baseball shall be deemed to
be and treated for all purposes as a demand loan made by City to Laredo Baseballwhich
shall accrue interest at the Default Rate.
ARTICLE VI.
REPAIRS AND MAINTENANCE
6.1 City's Obligations. City shall have no duty, obligation orliabifity to make any repairs,
replacements or alterations to the Demised Premises or any part thereof at any time during
the Term except as provided for in Section 7.3.
6.2 Laredo Baseball's Obligations. Laredo Baseball shall, at Laredo Baseball's own cost
and expense, keep the Demised Premis~s(including, but not limited to, the structural, nonstructural, the interior and the exterior portions thereof, and parking areas) in the condition to
enable operation as a First-Class Operation' and shall cause the Demised Premises to be in
compliance with all Applicable Laws. Any damages to the Facility caused by or the result of
the use ofthe facility by LaredoBaseball shall be repaired to First Class Standards by Laredo
Baseball at Laredo Baseball's sofeGost and expense. Laredo Baseball shall not commit or
allow any waste or d~mage to be committed on any portion of the Demised Premises, and
shall, at the termination'of this Lease, by lapse of time or otherwise, deliver up the Demised
Premises to City in good condition and repair, ordinary wear and tear excepted, subject to the
provisions of Articles XI.
6.3 Laredo Baseball's Failure to Make Repairs. Notwithstanding anything to the contrary
herein, if Laredo Baseball fails to make any repairs to the Demised Premises required to be
made under,this Lease for more than 30 days after notice from City, City may make the
repairs (except in the event of an emergency City may repair at any time as may be necessary
or appropriate to address such emergency, and in which event no prior notice shall be
required), and Laredo Baseball shall pay the reasonable cost of the repairs to City within 30
days after receipt of an invoice, together with an administrative charge in an amount equal to
15% of the cost of the repairs. The funds contained in the Maintenance and Repair Reserve
Fund shall also be available to City for any such repairs made by City hereunder, pursuant to
the provisions of Section 7.3 hereof.

ARTICLE VII.
AL TERATIONS, ADDITIONS AND IMPROVEMENTS
7.1 Laredo Baseball Changes to Demised Premises. Without City's prior written consent,
during the Term, Laredo Baseball shall not (a) make any Material Alterations to the Demised
Premises, or (b) demolish or tear down any of the Improvements. Unless otherwise expressly
provided in this Lease, City shall not make repairs or alterations to the Demised Premises
without the prior written consent of Laredo Baseball, which shall not be unreasonably
.
withheld or delayed.
7.2 Payment of Costs; Mechanic's Liens. Laredo Baseball shall pay for all costs incurred or
arising out of alterations, additions or improvements (including, but not limited to,Material
Alterations) in or to the Demised Premises and if a mechanic's or materialmen's lien is to be
imposed against the Demised Premises or any portion thereof, tht?ll~within thirty (30) days
after its filing, Laredo Baseball shall either (a) cause same to be discharged of record or (b)
deliver to City such bonds or other collateral that are satisfactotyt() City;. in City's reasonable
discretion. If Laredo Baseball fails to timely obtain that·discharge·· or deliver to City
satisfactory bonds or other collateral and if Laredo Baseball shaU thereafter fail to obtain that
discharge or deliver to City satisfactory bonds 01' other collateral within ten (10) days after
City's written notice that City intends to discharge such lien it shall constitute a material
default and, then, in addition to any other right or remedy of City, City may (but is not
obligated to) discharge the lien, either by paying the amount claimed to be due or by
procuring a bond, or by any other means. Any amount paid by City to obtain the discharge of
the lien, with interest on that amount at the Default Rate, shall be paid by Laredo Baseball to
City on demand. On City's request, LaredoB(if;eball shall deliver to City proof of payment
reasonably satisfactory to Cftyof .all costs inburred or arising out of any such alterations,
additions or improvements (including, but not limited to, Material Alterations). If Laredo
Baseball contracts with a third paJ;1y for the construction of any Improvements in the
Demised Premises, or for t!1e supply of materials relating thereto, Laredo Baseball shall
obtain and deliver to City at such. futervals as City may reasonably request, validly executed
and acknowledged lien waivers from any party who might assert a mechanic's or
materialmen's lien as a result of Laredo Baseball's contract, regardless of the probable or
ultimate v~didity df that lien.
7.3· Mamienance and Repair Reserve Fund. City has opened a depository account (the
''Maintenance and Repair Reserve Fund"). Laredo Baseball and City (from rent, revenue
and profits fr()m this agreement) will each deposit $25,000.00 annually on January 1 of each
LeaseYear mto the Maintenance and Repair Reserve Fund, beginning on January 1,2013.
7.4 The funds in the Maintenance and Repair Reserve Account shall be the property of City.
City and Laredo Baseball agree that: (a) the monies contained in the Maintenance and Repair
Reserve Fund shall be made available to provide funds for improvements and upgrades and
material and extraordinary repairs and replacements to the Demised Premises (including, by
way of example and without limitation, the replacement of the air conditioning system or the
replacement of flooring or carpeting) but shall not be used for capital improvements or to
increase the value of the facility unless agreed to in writing by the parties; (b) except as

otherwise provided herein, funds may be disbursed from the Maintenance and Repair
Reserve Fund only (i) upon consultation and the mutual consent of the parties, which consent
shall not be unreasonably withheld or delayed by either party. Notwithstanding anything
contained in this Lease to the contrary, if and for so long as Laredo Baseball is in default
under this Lease, City shall be entitled to use the funds in the Maintenance and Repair
Reserve Fund to pay material and extraordinary improvements on and repairs to the Demised
Premises without mutual consent. Upon the expiration or termination of this Lease Laredo
Baseball the funds shall be distributed 100% to City.
7.5 Ownership Upon Expiration. All alterations, additions or improvements and fixtures
owned and installed by Laredo Baseball in or to the Demised Premises shall be delivered by
Laredo Baseball to City at the expiration or termination of this Lease. During the Term,
Laredo Baseball may remove Personal Property from the Demised Premises if (a) Laredo
Baseball replaces the Personal Property with property of equal or greater value and Laredo
Baseball notifies City of same prior to removal or (b) the PersonalProperty is not reasonably
necessary to maintain the Project as a First Class Operation.
ARTICLE VIII.
CITY'S RIGHTOF ENTRY
In addition to its re-entry rights under Article XXI, City arid its authorized agents reserve the
right to enter the Facility at all times and hours to conduct fire, safety and health inspections
or to exercise the City's normal police powers provided (a) City shall not interfere with the
operations of the Facility, (b) City shall n()t disturb the license or concession rights of others
except in compliance with the terms of any such concession of license, and (c) City's
inspection rights shall not bedeem~d to limit·in any way Laredo Baseball's rights to contest
the City's findings with respecttosuch inspections or the exercise of such police powers. In
connection therewith,City agrees to conduct such inspections during regular business hours.
Additionally City may enter the Facility in case of an Emergency, to the extent necessary to
make Additions and Capital Repairs in accordance with this agreement, and/or for any other
reasonable purpose, including, without limitation, to verify that the Facility is being
maintained and Laredo Baseball's business operated in compliance with Applicable Laws
and applicable insurance requirements.
ARTICLE IX.
ENVIRONMENTAL PROVISIONS
9.1 Laredo Baseball Covenants. Laredo Baseball covenants and agrees with City, which
covenants and agreements shall be effective as of the Effective Date and shall continue
during the Term, as follows:
(a) the use and operation of the Demised Premises shall at all times be in full compliance
with the then applicable Environmental Law;
(b) Laredo Baseball shall timely obtain all environmental permits, licenses, certificates,
applications, and approvals (the "Environmental Permits") that are necessary or

required by applicable Environmental Law to conduct its business and operations as
then being conducted, and Laredo Baseball shall comply with the terms and
provisions of the Environmental Permits;
(c) neither Laredo Baseball nor any other Person shall bring onto, use, store, generate, or
transport any Hazardous Materials in, on or under the Demised Premises except in a
reasonable and prudent manner so as to prevent the Release or threat of Release of
any Hazardous Material on, onto or from the Demised Premises and except in
compliance with applicable Environmental Law;
.
(d) neither Laredo Baseball nor any other Person shall treat, process, dispose of, recycle
or incinerate any Hazardous Materials on the Demised Premises;
(e) if Laredo Baseball elects to bring, use, store, generate or transport specific Hazardous
Materials on the Demised Premises in connection with the business and operations
conducted by Laredo Baseball, Laredo Baseball shall:
(1) use, store, dispose of and transport such Hazardous Materials in accordance with
applicable Environmental Law;
(2) prepare and maintain accurate and detailed records with respect to such
Hazardous Materials as required by applicable Environmental Law or
Environmental Permits;
(3) prepare and submit all reports with respect to such Hazardous Materials as
required by applicable Environmental Law or Environmental Permits; and
(4) furnish to City upon request a copy of all records and reports with respect to such
Hazardous Materials;
(f) Laredo Baseball shall not construct or install any underground or aboveground
storage tanks in, on or under the Demised Premises without the prior written consent
of City unless such storage tanks are reflected in plans for the Initial Improvements
that are approved in writing by City;

(g) Laredo Baseball shall regularly inspect the Demised Premises to monitor and assure
that the Demised Premises are at all times in full compliance with applicable
Environmental Law;
(h) Laredo Baseball shall protect the Demised Premises against intentional or negligent
acts or omissions of third parties which might result, directly or indirectly, in the
Release of Hazardous Materials on the Demised Premises in violation of applicable
Environmental Law, and if Laredo Baseball fails to take appropriate action (as
determined by City) to protect the Demised Premises within fifteen (15) days after
written notice thereof from City, then City may, but shall not be obligated to, take
such action City considers necessary or appropriate, at the expense of Laredo

Baseball, to protect the Demised Premises against the Release of Hazardous Materials
in violation of applicable Environmental Law as a result of the intentional or
negligent acts or omissions of third parties (provided, that nothing contained in this
clause (8) shall relieve any Indemnified Party (as defmed in the Environmental
Indemnification Agreement) from liability for any such acts or omissions);
(i) Upon not less than ten (10) days' prior written notice to Laredo Baseball, City and
City's personnel, consultants, contractors, agents and representatives may at a
mutually convenient time and date and with minimal disruR.tiot1\ to Laredo
Professional Baseball's business operations to the extent commercially reasonable
enter upon and in the Demised Premises to collect such samples and to conduct such
assessments, investigations, inquiries, tests, studies and analyses that City considers
reasonably necessary or appropriate to determine the environmental condition of the
Demised Premises and to determine Laredo Baseball's compliance with the terms and
conditions contained in this Lease, provided that at Laredo"Bas~ball's written request,
City shall provide Laredo Baseball with all written . . reports of the results of such
assessments, investigations, inquiries, tests, studies and analyses;
(j) Laredo Baseball shall, within ten (l0) days, notifY City in writing of any claim or any
administrative or legal proceeding, and all subsequent communications, information
and documents, regarding a .. violation or alleged violation of applicable
Environmental Law on the Demised Premises or in the operations conducted by
Laredo Baseball on the Demised Premises, and such written notice shall include a
copy of any letter, report, study, test result, chemical analysis, citation, notice of
violation, administrative or enforcement· order, petition or complaint in connection
with such claim or administrative or legal proceeding; and

(k) If any HazardQus Materials are Released in, on, under or from the Demised Premises
during the Term, except as permitted under applicable Environmental Law or
Environmental Permits:
(1 )

Laredo Baseball shall immediately notify applicable governmental agencies
having competent jurisdiction of the occurrence of the Release of the Hazardous
Materials in accordance with the requirements of applicable Environmental Law;

(2) Laredo Baseball shall immediately notify City of the occurrence of the Release of
the Hazardous Materials and shall immediately furnish or make available to City
such information, documents and other communications as City shall reasonably
request;
(3)

Laredo Baseball shall promptly and timely commence or, if Laredo Baseball did
not cause or contribute to the Release, diligently pursue causing responsible third
parties to commence, actions appropriate under or required by applicable
Environmental Law to clean up the Hazardous Materials that have been Released
on the Demised Premises (collectively referred to as "Response Action") and
shall conduct and perform all appropriate Response Action in accordance with

applicable Environmental Law and such Response Action shall remediate any
Release to levels suitable for commerciaVindustrial use, as determined by the
Texas Commission on Environmental Quality or any successor agency with
jurisdiction over the Response Action, and in no event shall any restrictions on the
future use of the Demised Premises (other than a deed restriction indicating
commerciaVindustrial use) be allowed as a means or as a part of a Response
Action nor shall any institutional control be required as a means or as a part of a
Response Action;
(4) Laredo Baseball shall contract for or perform all Response Action in Laredo
Baseball's own name or cause the responsible party to do so in the responsible
party's name;
(5) Laredo Baseball shall treat, store, dispose of and transport the Hazardous
Materials, including any contaminated soil, water and other environmental media,
in accordance with applicable Environmental Law;
(6) Laredo Baseball shall, within ten (10) days of Laredo Baseball's receipt, notify
City in writing of any letter, report,study, test result, chemical analysis, citation,
notice of violation, administrative or enforcement order, petition or any other oral
or written information, documents or other communications from or to Laredo
Baseball, any govemmentagency or their respective personnel, consultants,
contractors, agents and representatives relating to such Release, and shall, within
ten (10) days, provide City a copy of all such information, documents or other
communications (in each case to the extent in writing), until the Response Action
has been completed;
(7) Until completion of all Response Action, City and its agents, representatives and
independent contractors may at a mutually convenient time and date and with
minimal disruption to Laredo Baseball's business operations to the extent
commerciallyreasonable, enter upon and in the Demised Premises to collect such
samples (including, without limitation subsurface testing and soil and
groundwater testing) and to conduct such assessments, investigations, inquiries,
tests, studies and analyses that City considers necessary or appropriate to
determine the environmental condition of the Demised Premises (provided that, at
Laredo Baseball's written request, City shall provide Laredo Baseball with a copy
of all written reports of the results of such assessments, investigations, inquiries,
tests, studies and analyses); provided, that so long as Laredo Baseball is diligently
pursuing a Certificate of Completion under the Texas Commission on
Environmental Quality Voluntary Cleanup Program (or similar successor
program) to address the Response Action, such assessments, investigations,
inquiries, tests, studies and analyses shall be at the cost and expense of City, and
in all other cases, such assessments, investigations, inquiries, tests, studies and
analyses shall be at the cost and expense of Laredo Baseball; and

(8) If Laredo Baseball fails to immediately commence on a timely basis and/or
diligently prosecute appropriate Response Action, City shall have the right, but
not the obligation, to conduct all Response Action, at the expense of Laredo
Baseball, that City considers necessary or appropriate under applicable
Environmental Law and Environmental Permits, to clean up the Hazardous
Materials that have been Released in, on or under the Demised Premises.
Notwithstanding the foregoing, Laredo Baseball shall have no responsibility for
correcting or remediating any environmental condition with respect to the Land
which existed prior to the date hereof.
ARTICLE X.
UTILITIES
10.1
Services to Demised Premises. City shall have no duty,obligation or liability to
(a) erect, use, maintain or repair any mains, conduits or other facilitiys necessary to supply
water, electricity, gas, telephone service, sewerage or other utility services to the Demised
Premises or (b) provide any water, electricity, gas,· telephone service, sewerage or other
utility services to the Demised Premises except that where theqtyis the provider of such
services (e.g., water, sanitary, sewer and garbage}in the area, it shall provide such services to
Laredo Baseball on the same terms as the City providesthe.service to others. City is not and
during the Term shall not be liable for any interruption whatsoever (unless directly caused by
the actions of City) in utility services to the Demised Premises, including interruptions
effected in order to make alterations; repairs or improvements, and in no event shall the Rent
be modified, adjusted, reduced or abated asa result of the interruption in utility services.
10.2
Payment. Laredo Baseball shall promptly pay all charges for all utility services
provided to the Demised Premises, including, but not limited to, electricity, water, gas,
telephone service and sewerage service.
ARTICLE XI.
FIRE AND CASUALTY DAMAGE
11.1
Casualty and Repair. Subject to Section 11.2 of this Lease, if the Improvements,
or any part thereof, are oamaged or destroyed by a fire or other casualty, then Laredo
Baseball shall give immediate written notice thereof to City, and Laredo Baseball shall at
Laredo Baseball's sole cost and expense proceed with reasonable diligence to rebuild and
repair the damaged areas to substantially the condition in which they existed before the
damage or destruction, subject to City's approval of the plans and specifications for the
rebuilding and repairing. Rent payable by Laredo Baseball under this Lease shall not be
reduced or abated as a result of any such damage or destruction, even if the Demised
Premises are uninhabitable as a result of such damage or destruction.
11.2
Laredo Baseball's Right to Terminate. Notwithstanding Section 11.1
hereinabove, Laredo Baseball, at Laredo Baseball's option, shall have the right to terminate
this Lease by delivering written notice of termination to City within thirty (30) days after the
Improvements are damaged or destroyed by fire or other casualty if, and only if, (a) the cost

to repair the Improvements as a result of such damage or destruction would exceed an
amount equal to fifty-one percent (51 %) of the greater of (i) the replacement cost of the
Improvements immediately prior to such damage or destruction or (ii) the aggregate costs
and expenses incurred to design and construct the Improvements, (b) the insurance proceeds
resulting to City from such damage or destruction and available to City, together with any
other funds made available to City by Laredo Baseball or third parties, are sufficient in
amount and are used to (i) prepay all of the then outstanding principal, interest, prepayment
penalties and other fees and expenses relating to the Sales Tax Revenue Bonds and (ii) raze
the Improvements, and (c) City shall not be prohibited (whether by the Sales;TakRevenue
Bonds or any document or agreement executed in connection with or securidg the'Sal~s Tax
Revenue Bonds or by any Applicable Laws) from (i) prepaying or defeasing all o'fthe then
outstanding principal, interest, prepayment penalties and other fees and expenses relating to
the Sales Tax Revenue Bonds or (ii) razing the Improvements. If all of the foregomg
conditions are satisfied, then Laredo Baseball may deliver to City written notice of Laredo
Baseball's proposed date of termination, which date shall be at least six,ty (60) days after the
date of Laredo Baseball's notice to City (or such longer period oftime if required by the
prepayment provisions of the Sales Tax Revenue Bonds). If any of the foregoing conditions
have not been satisfied, then Laredo Baseball shall have no right to terminate this Lease and
Laredo Baseball shall rebuild and repair the Improvements as provided in Section 11.1.
11.3
Use of Insurance Proceeds. If the Improvements, or any part thereof, are
damaged or destroyed by fire or other casualty and insurance proceeds are paid as a result
thereof pursuant to any all-risk commercial property insurance policy, then such insurance
proceeds shall be paid to the Depository (the "Escrow Agent") in trust for the benefit of City
and Laredo Baseball. Interest,.if any, earned onihsurance proceeds while held by the Escrow
Agent shall be added to the amount ofsuch insurance proceeds. All insurance proceeds paid
over to the Escrow Agent pursuant to this Section 11.3 shall be held in trust and disbursed for
the payment of costs of repair and reconstruction under this Section 11.3 by the Escrow
Agent, conditioned upon receipt by City and the Escrow Agent of:
(a) An Officers' Certificate of Laredo Baseball (the "Repair Certificate") dated not more
than ten' (10) days prior to the date of such receipt (i) requesting the payment of a
specified amount of insurance proceeds, (ii) describing in reasonable detail the work
and materials applied to the repair of the Improvements since the date of the last
Repair Certificate, (iii) stating that such specified amount does not exceed the cost of
such work and materials, and (iv) stating that such work and materials have not
previously been made the basis of any request for any withdrawal of money; and
(b) A certificate of Laredo Baseball's architect stating (i) that the work and materials
described in the accompanying Repair Certificate were satisfactorily performed and
furnished and were necessary, appropriate or desirable to the repair of the
Improvements, in substantial accordance with the plans and specifications therefore
(which plans and specifications and the construction contract covering such repairs
shall be subject to the prior written approval of City), (ii) that the amount specified in
such Repair Certificate is not in excess of the cost of such work and materials, and

(iii) the additional amount, if any, required to complete the repair of the
Improvements; and

(c) Evidence reasonably satisfactory to City, dated not earlier than the Repair Certificate,
that as of the date thereof there exists no filed or recorded lien, encumbrance or
charge against the Demised Premises or any portion thereof or interest therein filed
by Laredo Baseball or any of Laredo Baseball's contractors, subcontractors, agents or
employees or any person or entity claiming by, through, or under Laredo Baseball
other than liens with respect to which Laredo Baseball has obtained a bond sufficient
such that a title company would take no exception with respect to the Wm in a title
policy; and
(d) Waivers or partial releases of lien from all contractors and subcontractors· for work
performed and materials supplied, in forms acceptable to City; and
(e) City, in City's reasonable discretion, shall have.(i) determined that the amount of the
then remaining insurance proceeds on deposit with the Escrow Agent is sufficient to
complete the remaining repairs and reconstruction of the Improvements and (ii)
inspected and approved or caused City's architect or agent to inspect and approve the
repairs and reconstruction that shall have occurred prior to such date; provided,
however, that City shall have no liability resulting from such inspection or City's
failure to make or cause to be made such inspection.
11.4
Upon receipt and approval by City and the Escrow Agent of all of the deliveries
pursuant to the foregoing paragraph, the Escrow Agent shall pay to Laredo Baseball the
amount of the insurance proceeds specified in the Repair Certificate; provided, however, that
the balance of insurance proceeds" deposited with the Escrow Agent shall not be reduced
below the amount specified in the certificate of Laredo Baseball's architect as the amount
required to complete the repair or reconstruction of the Improvements. Each such payment
shall be held by Laredo Baseball in trust and shall be used solely by Laredo Baseball for the
payment of the. cost of the work and materials described in the Repair Certificate, or if such
costs or any part thereoLhas theretofore been paid by Laredo Baseball out of Laredo
Baseball's own funds, then for the reimbursement to Laredo Baseball of any such cost or part
thereof so paid by Laredo Baseball. If there shall remain on deposit with the Escrow Agent
any balance of insurance proceeds after (y) the Improvements shall have been completely
repaired arid reconstructed, as evidenced by a certificate of Laredo Baseball's architect
delivered to and approved by City, and (z) all work, materials and professional services
supplied in connection therewith shall have been paid for in full, as evidenced by an Officers'
Certificate by Laredo Baseball and such waivers or releases of lien as City may reasonably
require, then the balance of insurance proceeds shall be deposited into the Maintenance and
Repair Reserve Fund. Concurrently with Laredo Baseball's delivery to the Escrow Agent of
each of the foregoing certificates, Laredo Baseball shall deliver duplicate copies thereof to
City. Notwithstanding anything to the contrary contained in this Section 11.3, the Escrow
Agent shall not have any duty or obligation to deliver (and the Escrow Agent shall not
deliver) any payment of any portion of the insurance proceeds to Laredo Baseball if an Event

of Default then exists or any action has occurred or failed to occur which, with notice, the
passage of time or both, could constitute an Event of Default.
11.5
Waiver of Subrogation. Each of City and Laredo Baseball waives any and every
claim in its favor against the other during the Term for any and all loss of, or damage to, any
of its property located within or upon, or constituting a part of, the Demised Premises, which
loss or damage is covered by valid and collectible fire and extended coverage insurance
policies. These mutual waivers are in addition to, and not in limitation or derogation of, any
other waiver or release contained in this Lease with respect to any loss of, or damage to, the
property of Laredo Baseball. Because the mutual waivers will preclude the' assignment of a
claim by way of subrogation or otherwise to an insurance company (or any other person),
City and Laredo Baseball shall immediately give to each insurance company which has
issued to it policies of fife and extended coverage insurance, written notice of the terms of
the waiver, and shall cause those insurance policies to be properly endorsed, if necessary, to
prevent the invalidation of insurance coverages by reason of the waiver.
ARTICLE XII.
INSURANCE
When commercially available, all liability policies required herein shall be written on an
occurrence (not claims made) basis.
12.1
Liability Insurance. Laredo Baseball shall procure and maintain in full force and
effect, commencing on the date set forth in Section 12.15 and continuing throughout the
Term, at Laredo Baseball's sole cost and expense, a policy or policies of commercial general
liability insurance which shall provide coverage against claims for bodily injury including
personal injury, death and property damage resulting directly or indirectly from any act or
activities (in connection with the Facility) of the City, Laredo Baseball, any of their
respective invitees, officers, partners, shareholders of partners, officers, employees, agents,
independent contractors· orariy other person acting for the City or Laredo Professional
Baseball or under their respective control or direction (including liabilities for injuries or
damages alleged to have resulted from Laredo Baseball's sale and/or dispensing of alcoholic
beverages), including, without limitation, cross-liability and severability of interests
provisions arid contractual liability coverage, on an occurrence basis with a minimum policy
limit of not less than $1,000,000 per occurrence/$2,000,000 general aggregate/$2,000,000
products/completed operations aggregate at a combined single limit, naming the City as an
additional insured. Such policy or policies shall also cover (a) liquor liability (or, if excluded,
a separate policy for liquor liability with policy limits of not less than $5,000,000 per
occurrence), (b) medical malpractice liability arising from professional emergency medical
services, (c) liability arising from professional security services and (d) special events;
provided, that if third party vendors, licensees, concessionaires, or others having a right of
occupancy providing services to Laredo Baseball deliver to the City (1) certificates of
insurance relating to the insurance described in (b) and/or (c) above showing a minimum
policy limit of not less than an amount agreed upon by the City, and listing the City and
Laredo Baseball as additional insureds on a primary and non-contributory basis with a waiver
of subrogation in favor of the City and Laredo Baseball, and (2) an agreement to hold

harmless and indemnify the City and Laredo Baseball, the provisions of Section 12.1(b)
and/or (c)shall be deemed satisfied. This Section 12.1 shall not limit in any way the extent to
which Laredo Baseball may be held responsible for the payment of damages to persons or
property resulting from Laredo Baseball's activities, the activities of its invitees, employees,
licenses, agents or independent contractors, or the activities of any other person or persons
for whom Laredo Baseball otherwise is legally responsible.
12.2
All-Risk Commercial Property Insurance.
Subject to Laredo Baseball's
reimbursement as described below, the City shall maintain all risk COmrtlerClal property
insurance including flood, earthquake, and terrorism, on the Facility, (not inclu4ing Laredo
Baseball's business personal property or tenant improvements and betterments, which Laredo
Baseball will be solely responsible for insuring) by adding such coverage to the general
commercial property insurance policy maintained by the City with respect to its other
property. Within 10 days of a request by City, Laredo Baseball shall pay City cash in an
amount equal to the excess premium incurred by the City for coverage of the Facility. If
Laredo Baseball fails to reimburse the City as set forth above, Laredo Baseball shall procure
and maintain in full force and effect, commencing on the dat~ set forth in Section 12.15 and
continuing throughout the Term, at Laredo Baseball's sok:cost and expense, all-risk
commercial property insurance, including fl()Qd, earthquake, and terrorism, as outlined
above, on the Facility, all Improvements including Laredo Baseball's tenant improvements
and betterments, and all Business Personal Property, including Laredo Baseball's Business
Personal Property in an amount not lessthan the "replacement cost" thereof, as defined in a
replacement cost endorsement to be attached to the policy., including, without limitation,
specially scheduled items, as applicable, such as special glass, fme arts and antiques, media
equipment and production eqUipment, billboards and signs, valuable papers, electronic
simulation equipment to include off-. premise· power failure and electronic data processing
equipment, Boiler and Machinery Coverage including expediting expense. In the event
Laredo Baseball procures this property insurance, the City shall be named as Loss Payee, as
their interests may appear. Full replacement cost shall be determined at reasonable intervals
at the request of the CitybYlippraisal by the insurer, or by other appraisal mutually
acceptable to the City and Laredo Baseball.
12.2.1 Excess Property Insurance. In the event that full replacement cost
property limits cannot be provided by a single insurance company and it becomes
necessary to build a layered program, each excess layer of property coverage must
contain appropriate continuity of coverage wording which includes, but is not limited to,
follow form coverage and priority of payment wording such that excess layers will drop
do'Yll and provide coverage for a peril included in the excess layer(s) even when the
primary property limits are exhausted by a peril not covered in the excess layer but
caused by the same event (such as flood caused by a windstorm).
12.3 Business Automobile Insurance. Laredo Baseball shall procure and maintain in full
force and effect, commencing on the date set forth in Section 12.15 and continuing throughout
the Term, at Laredo Baseball's sole cost and expense, business automobile insurance covering
bodily injury and property damage liability arising from the use of owned, hired and non-owned
automobiles, with policy limits of not less than $1,000,000 combined single limit per occurrence.

12.4 Umbrella Liability._ An excess or umbrella liability insurance policy (the "Umbrella
Policy") providing coverage in excess of the Liability Insurance, Business Automobile
Insurance, and Employers Liability Insurance (except this does not apply to the statutory
Workers' Compensation Insurance). Such policy shall have the same inception and expiration
dates as the underlying liability policies and coverage as broad, or broader, but no less broad than
those in the underlying policies or program. Minimum limits shall be $20,000,000 each
occurrence, $20,000,000 annual aggregate. In the event it becomes necessary to layer umbrella
policies, any excess umbrella policy shall contain appropriate continuity of coverage wording
..
such that excess umbrella layers are no less broad than the underlying layer(s).
12.5 Business Interruption, Contingent Business Interruption Insurance and Extra Expense
Coverage. Laredo Baseball shall procure and maintain in full force and effect, commencing on
the date set forth in Section 12.15 and continuing throughout the Term,atLaredoBaseball's sole
cost and expense, use and occupancy or business interruption or los{income insurance against
all risk perils including flood, earthquake and terrorism" including extra expense coverage, in an
amount equal to not less than estimated Facility Operating Revenues less non-continuing
expenses (assuming for the purposes of such estimate that no business ititerruption occurred), for
the period of time estimated to repair or rebuild the facility after substantial damage to the
Facility, plus an extended period of indemnity of not less than one hundred eighty (180) days,
including contingent business interruption insurance within the business interruption insurance
coverage at a sub limit of not less than $500,000, and an indemnity period equal to that of the
business interruption insurance indicatedahove.
12.6 Builder's Risk or Installation Floater. During construction of additions and capital
repairs undertaken by Laredo Baseball, in additiol1 to (but not in duplication of) other insurance
coverages required under this Secti()n, standard "all risk" builder's risk or installation floater
insurance written on a completed valuehasis and including collapse, in an amount not less than
the projected total cost of construction of the additions and/or capital repairs as reasonably
estimated by Laredo Baseball not. more than sixty (60) days prior to commencement of
construction and as thereafter revised from time to time by Laredo Baseball during the course of
such construction. Coverage.shall include soft costs, including Business Interruption at a limit
not less than $1,000,'000; in transit and off premises storage coverage for materials at a limit not
less than $1,000;000; elimination of the testing exclusion; and permission to occupy provision.
The City shall he named a joint loss payee.
12.7 Boiler and Machinery._ In the event Boiler and Machinery coverage cannot be included
in the policy described in 12.2, a separate Boiler and Machinery policy shall be obtained, written
on a compr.ehensive object form at a blanket limit of not less than the replacement cost value of
the Facility for direct damage and loss of income including extra expense, such loss of income
including extra expense to meet the requirements as set forth in 12.5. Coverage shall be
endorsed to provide a $500,000 limit for consequential loss resulting from spoilage. Coverage
shall include off premises power failure.
12.8 Crime Insurance. Laredo Baseball shall procure and maintain in full force and effect,
commencing on the date set forth in Section 12.15 and continuing throughout the Term, at

Laredo Baseball's sole cost and expense, with a deductible of no more than $5,000 (a) Employee
Dishonesty Coverage; (b) Forgery or Altercation Coverage, including credit card forgery and/or
fraud; (c) Theft, Disappearance or Destruction Coverage of money and securities and other
property; (d) Robbery and Safe Burglary inside the premises and outside the premises if in the
care of a messenger or an armored motor vehicle company, loss of or loss from damage to a
locked safe, vault or cash register resulting from theft; actual or attempted safe burglary; (e)
Computer and Funds Transfer Fraud Coverage, each such coverage to have policy limits of not
less than $1,000,000 per occurrence. The City shall be named as Loss Payee, as their interests
may appear.
12.9 Laredo Baseball's Users Liability Insurance Policy. Laredo Baseball shall procure as
necessary, at Laredo Baseball's sole cost and expense, a tenants and users liability insurance
policy ("TULIP") or its equivalent with limits of not less than $1,000,000 per occurrence and
$2,000,000 in the aggregate. Laredo Baseball shall require non-affiliated promoters utilizing the
facility to secure coverage under the TULIP or to procure and maintain liability insurance
applicable to the event scheduled with policy limits of not.1ess thl:m$1 ,000,000 per occurrence
and $2,000,000 in the aggregate. Said policies shall mime City·· as Additional Insured on a
primary and non-contributory basis, and contain a Waiver of Subrogation in favor of the City.
Evidence of this insurance shall be provided to City no less than 30 days prior to the event(s)
scheduled.
12.10 Workers' Compensation Insurance. Laredo Baseball shall procure and maintain in full
force and effect, commencing on the date set forth in Section 12.15 and continuing throughout
the Term, at Laredo Baseball's sole cost and expense, worker's compensation insurance
complying with the statutory requirements of the State of Texas to insure all persons or entities
employed by Laredo Baseball in coilllection with the Facility. Laredo Baseball shall also
procure and maintain in full force and effect, commencing on the date set forth in Section 12-16
and continuing throughout the Term, at Laredo Baseball's sole cost and expense employer's
liability coverage of not le$s than $1,OQO,OOO each accident, $1,000,000 disease each employee
and $1,000,000 disease policy aggregate. A Waiver of Subrogation shall be included in favor of
the City. City shall waive the requirement for Workers' Compensation if:
1.
If Laredo Baseball is self-insured for Workers' Compensation and provides City a
copy annually of its Certificate of Authority as issued by the Texas Department of
Insurance alUlually; or
2.
IfLaredo Baseball is a non-subscriber it shall provide City with a certificate of
insurance reflecting an Employer's Indemnity Program, including medical and lost
wage and shall include Employer's Liability at a minimum limit of $5,000,000.00 per
occurrence. Coverage for occupational disease shall be included.
12.11 Pollution Liability Insurance. Laredo Baseball shall procure and maintain in full force
and effect, commencing on the date set forth in Section 12.15 and continuing throughout the
Term and for a period of two (2) years after expiration of this Agreement, at Laredo Baseball's
sole cost and expense, insurance against claims for injuries to persons or damages to property,
which may arise from or in connection with the performance of the work hereunder by Laredo

Baseball, its agents, representatives, employees or subcontractors. Insurance for first and thirdparty claims for bodily injury and/or property damage and remediation costs stemming from
pollution incidents resulting from Laredo Baseball's operations shall be included. This insurance
shall provide coverage for the entire Project against pollution risks, including all project
contractors, off-site transportation, exposures at non-owned locations, contaminated soil disposal
and the accidental release of fuel oil, chemicals and/or toxic gases from broken pipelines, utilities
and stationary and mobile fuel tanks. Laredo Baseball should obtain such coverage with no less
than a $2,000,000 per incident limit and $4,000,000 aggregate and a deductible no more than
$25,000. If the coverage is Claims Made, the retroactive date shall not be later than the inception
date ofthis Agreement, and shall include at a minimum a two (2) year extended discovery
option.
12.12 Event Cancellation Insurance. Laredo Baseball, may, as it deems advisable, procure and
maintain in full force and effect insurance coverage for the loss of revenlle or expenses due to
cancellation, abandonment, curtailment, or rescheduling of an event and coverage for reduced
attendance to a continued event. This coverage shall cover Laredo Baseball's future marketing
expenses following the cancellation, abandonment, curtailment orrescheduling ofthe event.
This coverage can be purchased by event in lieu of an annual policy.
12.13 Other._ Such other insurance coverages and in such amounts as from time to time may be
reasonably desired by the City and/or Laredo. Baseball to insure against such other insurable
hazards as are customarily insured against in the case of similar multipurpose sports and
entertainment facilities.
12.14 Insurance for the City Events. The City acknowledges and agrees that prior to scheduling
a City Event, the City shall obtain or Laredo Baseball shall purchase as an Event Related
Expense commercial comprehensive general liability insurance which shall provide coverages
against claims for personal injury, bodily injury, death and property damages arising from the
conduct of the City Event attheFaciIity or the negligence or misconduct of the City, its
employees, agents, independent contractors, co-promoters or any other person acting on behalf
of the City. The policy shall have minimum limits of liability of $1 ,000,000 combined single
limit each occ,urrence,<$2,000,OQO aggregate. The insurance required under this Section 12.14
shall in all events comply withthe requirements of Article XII hereof. Notwithstanding the
foregoing; the City, upon written notification to Laredo Baseball and upon compliance with such
other reasonable requirements of Laredo Baseball, including the requirement for the City to
provide security for its obligations) at least fifteen (15) days prior to any City Event, may elect to
self insure for stich City Event.
12.15 ProCurement and Maintenance of Insurance. All insurance policies required to be
obtained and maintained by Laredo Baseball shall be procured by Laredo Baseball (i) with an
effective date not later than the date on which Laredo Baseball begins its occupancy of the
Facility under this OperationslLease Agreement and (ii) from an insurer qualified to engage in
the business of insurance in the State of Texas with an AM Best rating of A- VII or better, and
shall name City as Additional Insured (with the exception of the Workers' Compensation and
Crime policies). All liability policies shall be procured on a primary basis; however, liability
policies may be procured on a primary basis with following form umbrella coverage.

Notwithstanding anything herein to the contrary, if City is able to procure any such insurance
policies at a better rate than Laredo Baseball, upon Laredo Baseball's written request, City shall
procure directly such insurance policies, naming Laredo Baseball as Additional Insured, at
Laredo Baseball's sole cost and expense.
All first party coverages, including but not limited to property, business interruption, boiler and
machinery, builders' risk, crime, etc, shall name the City as loss payee as interests may appear,
in addition to the additional insured and waiver of subrogation requirements set forth herein. All
liability policies shall be primary and non-contributory and name the City ~s an, Additional
Insured (with the exception of the Workers' Compensation and Crime policieS) ange~ch shall
contain a waiver of subrogation endorsement in favor of City. Laredo Baseball shall deliver
certified copies of binders (which may be replace by appropriate CertifIcate(s) ofInsur(lnce) or at
the City's option, certified copies of the insurance policies described in Sections 12.l~12.13 and
the endorsements adding City as an Additional Insured, providing the' City with Waiver of
Subrogation, andlor naming the City as loss payee as applicable on orbefore the Effective Date.
Laredo Baseball shall deliver to City receipts evidencing payment of the premiums for the
insurance policies described in Sections 12.1-12.13 promptly after receipt ofsame. Not less than
fourteen (14) days before the expiration date of any policies, written evidence of insurance or
certified copies of the renewals thereof (bearing notations evidencing the payment of renewal
premiums) shall be delivered to City. All policies shall provide that not less than sixty (60) days'
written notice shall be given to City before a policy may be modified, amended, non-renewed or
canceled and that a copy of all endorsem~nts to such policies shall be given to City at least
fourteen (14) days before the effective date Of such endorsement. The deductible amounts under
such policies shall be customary, standard and reasonable for such respective types of insurance,
but such deductible amounts shall. not be greater than $25,000 without the prior written consent
of the City, which consent shallno~ be unreasonably withheld.
12.16 Laredo Baseball's Failure to Maintain Insurance. If Laredo Baseball fails to comply with
any of the foregoing insurance requirements, then City may (in addition to having available to it
all other remedies provided herein on the occurrence of an Event to Default) obtain such
insurance, and Laredo Baseball shall pay to City on demand, as Additional Rent hereunder, the
premium cost thereof plus interest at the Default Rate.
ARTICLE XIII.
CONDEMNATION
Condemnation .. If all or a material portion of the Demised Premises is taken by eminent domain
or is sold to the condemning authority under threat of condemnation, then (a) this Lease shall
terminate effective as of the date of taking of all or a material portion of the Demised Premises
by the condemning authority and (b) City and Laredo Baseball shall each have the right to seek
separate awards based on their respective interests in the Demised Premises. If less than a
material portion of the Demised Premises is taken by eminent domain or is sold to the
condemning authority under threat of condemnation, then (a) this Lease shall not terminate, (b)
Laredo Baseball, at Laredo Baseball's expense, shall promptly restore and reconstruct the
Demised Premises to substantially the condition in which they existed before the taking and (c)
the condemnation proceeds relating to such taking shall be made available to Laredo Baseball for

such restoration and reconstruction. For purposes hereof, a material portion shall mean a portion
of the Demised Premises which after the taking would result in Laredo Baseball no longer being
able to use and operate the Demised Premises as a minor league professional baseball stadium as
a First Class Operation.
ARTICLE XIV.
ASSIGNMENT, TRANSFER AND SUBLEASING
14.1 No Assignment or Subletting. Laredo Baseball shall not assign or in anymanper transfer,
whether voluntarily or involuntarily, this Lease or any estate or interest therein, qr sublet the
Demised Premises or any part thereof, without the prior written consent of City; provided,
however, that Laredo Baseball may, without City's consent, grant licenses or concessions to use
portions of the Demised Premises and grant other rights of occupancy of portions of the· Demised
Premises in connection with the operations of the Improvements situated on the Land, such as,
by way of example and not limitation, food and beverage concessiofl,s, so long as Laredo
Baseball shall remain (i) as the operator of the Demised Premises and (ii) in control of the
operations of the Improvements situated on the Land. Consent by City to any assignment,
subletting or other arrangement shall not operate as a waiver of City's tights with respect to any
subsequent assignment and sublettings; and provided, further,that if an assignment of this entire
Lease would result in an operator/tenant under this Lease (1) with substantial experience in the
management and operation of a professional baseball team and related stadium (2) who can
demonstrate reasonable fmancial strength to conduct such operations and (3) who has entered
into franchise agreement relating to phlying of professional baseball games at the Demised
Premises, then City shall not be entitled to unreasonably withhold or delay its consent to the
assignment. All assignments andsllbl~ttings shall be subject to the use limitations set forth in
Section 4.1.
14.2 Each license, concession, other right of occupancy, permitted assignment or permitted
lease shall (a) if the licensee; concessionaire or occupant is an Affiliate of Laredo Baseball, be on
terms and conditions similar tothqse that would otherwise be acceptable to unrelated third
parties for similar services, . (b) expressly provide that such agreement shall automatically
terminate upon the expirationQr termination of this Lease unless City delivers written notice to
the Licensee within thirty (30) days after the expiration or termination of this Lease that City has
elected to assumethe agreement between Laredo Baseball and the Licensee (provided, however,
that City shall have no duty or obligation to assume any such agreement, but rather the
assumption of sllch agreement by City shall be at City's sole option), and (c) provide that the
licensee,.concessionaire or occupant shall have no recourse against City in the event of
termination of this Lease or otherwise. Laredo Baseball shall promptly make available for
inspection (but not copying) to City a copy of any agreement that it or anyone claiming by,
through or under it may hereafter enter into with a Licensee.
14.3 No Release. Notwithstanding any assignment or subletting, Laredo Baseball shall remain
fully responsible and liable for the payment of the Rent and for compliance with all of Laredo
Baseball's other obligations under this Lease (even if future assignments and sublettings occur
after the assignment or subletting by Laredo Baseball, and regardless of whether or not Laredo
Baseball's approval has been obtained for those future assignments and sublettings).

14.4 No Mortgage. Laredo Baseball shall not mortgage, pledge or otherwise encumber Laredo
Baseball's leasehold interest in this Lease or in the Demised Premises. Laredo Baseball shall
have no right, power or authority to place a mortgage or deed of trust lien upon City's fee simple
title to the Demised Premises.
ARTICLE XV.
HOLDING OVER
Without in any way affecting City's rights and remedies under this Lease, ifLare,do Baseball
holds over after the expiration of the Term or the termination of this Lease,thenLaredo
Baseball shall pay as monthly Rent during each month of the holdover period an amount
equal to 125% of the average total monthly Rent due and payable for the last twelve (12)
months of the Term. No holding over by Laredo Baseball after the Term, either with or
without the consent and acquiescence of City, shall extend the TerhlJor a period longer than
one month unless that Term is extended in a writing executed by City. Any holding over
without the written consent of City shall be on a tenartcy..:at-sufferance basis. On an
unauthorized holding over, Laredo Baseball shall indemnify City against all claims for
damages with respect to any other lessee or prospective lessee to whom City has leased all or
any part ofthe Demised Premises.
ARTICLE XVI.
REPRESENTATIONS AND WARRANTIES OF LAREDO BASEBALL
Laredo Baseball represents and warrants to City, at the Effective Date, as follows:
16.1
Organization. LaredQBaseball is a limited liability company duly organized,
validly existing and in good standing under the laws of the State of Texas. The business
which Laredo Baseball. carries on and which it proposes to carryon may be conducted by
Laredo Baseball. Laredo Baseball is duly authorized to conduct business as a limited
liability company in Texas and each other jurisdiction in which the nature of its properties or
its activities requires such· authorization except where the failure to be so qualified cannot
reasonably be expected to have a material adverse effect on the business, financial condition,
results of operation or prospects of Laredo Baseball. Ventura Sports Group-Laredo, Inc. is
the Manager of Laredo Baseball. Ventura Sports Group-Laredo, Inc. owns 100% of the
Equity Interests in Laredo Baseball. The Manager is a Texas corporation duly organized,
validly existing and in good standing under the laws of the State of Texas. The business
which Manager carries on and which it proposes to carryon may be conducted by Manger.
Manger is duly authorized to conduct business in Texas and each other jurisdiction in which
the nature of its properties or its activities requires such authorization except where the
failure to be so qualified cannot reasonably be expected to have a material adverse effect on
the business, financial condition, results of operation or prospects of Manager.
16.2
Authoritv. The execution, delivery and performance by Laredo Baseball of this
Lease and the Ancillary Agreements are within Laredo Baseball's powers and have been
duly authorized by all necessary action of Laredo Baseball.

16.3
No Conflicts. Neither the execution and delivery of this Lease or any of the
Ancillary Agreements nor the consummation of any of the transactions herein or therein
contemplated nor compliance with the terms and provisions hereof or thereof will contravene
(1) the organizational documents of Laredo Baseball, (2) any provision of law, statute, rule or
regulation to which Laredo Baseball is subject or (3) any judgment, decree, license, order or
permit applicable to Laredo Baseball, or will conflict or be inconsistent with, or will result in
any breach of any of the terms of the covenants, conditions or provisions of, or constitute a
delay under, or result in the creation or imposition of a lien upon any of the propertY or assets
of Laredo Baseball pursuant to the terms of any indenture, mortgage, de~d of trust,
agreement or other instrument to which Laredo Baseball is a party or by which Laredo
Baseball is bound, or to which Laredo Baseball is subject, except for such contraventions,
conflicts, inconsistencies or breaches under (2) or (3) that could not reasonably be expected
to have a Material Adverse Effect on Laredo Baseball or the consummation of the
transactions contemplated herein or therein.
16.4
No Consents. No consent, authorization, approval,order or other action by, and
no notice to or filing with, any court or governmental authority or regulatory body or third
party (a "Consent") is required for the due exe~utiol1 and delivery by Laredo Baseball of this
Lease or any of the Ancillary Agreements other than Consents that have been previously
obtained or Consents that, if not obtained, could not reasonably be expected to have a
Material Adverse Effect on Laredo . Baseball or the consummation of the transactions
contemplated herein or therein. No· Consent is required for the performance by Laredo
Baseball of this Lease or any of the Ancillary Agreements or the consummation of the
transactions contemplated hereby other than Consents that have been previously obtained or
Consents that, if not obtained, could not reasonably be expected to have a Material Adverse
Effect on Laredo Baseball or the consummation of the transactions contemplated herein or
therein.
16.5
Valid and Binding Obligation. This Lease and each of the Ancillary Agreements
are legal, valid and birlding obligations of Laredo Baseball enforceable against Laredo
Baseball inaccor<;lance with their terms except as limited by applicable relief, liquidation,
conservatorship, . bankruptcy, moratorium, rearrangement, insolvency, reorganization or
similar laws affecting the rights or remedies of creditors generally, as in effect from time to
time.
ARTICLE XVII.
REPRESENTATIONS AND WARRANTIES OF CITY
City represents and warrants to Laredo Baseball, at the Effective Date, as follows:
17.1
Organization. City is a home rule city organized under the Constitution of the
State of Texas.

17.2
Authority. The execution, delivery and performance by City of this Lease and the
Ancillary Agreements to which City is a party are within City's powers and have been duly
authorized by all necessary action.
17.3
No Conflicts. Neither the execution and delivery of this Lease or the Ancillary
Agreements to which City is a party nor the consummation of any of the transactions herein
or therein contemplated nor compliance with the terms and provisions hereof or thereof will
contravene (1) the governing documents of City or (2) any provision of law, statute, rule or
regulation to which City to its knowledge is subject or (3) any judgment, ,decree, license,
order or permit applicable to City or will result in any breach of any of the terms of the
covenants, conditions or provisions of, or constitute a default under, or, except as
contemplated in this Lease and the Ancillary Agreements, result in the creation or imposition
of a lien upon any of the property or assets of City pursuant to the terms of, any indenture,
mortgage, deed of trust, agreement or other instrument to which City is a pa,rty or by which
City is bound, or to which City is subject except for such "cqntraventions, conflicts,
inconsistencies or breaches under (2) or (3) that could reasonably be expected to have a
Material Adverse Effect on the consummation of the transactions contemplated herein or
therein.
17.4
Valid and Binding Obligation. Each of this Lease and the Ancillary Agreements
to which City is a party is the legal, valid and binding obligation of City, enforceable against
City in accordance with its terms ex.cept as limited by applicable relief, liquidation,
conservatorship, bankruptcy, moratorium, rearrangement, insolvency, reorganization or
similar laws affecting the rights. or remedies of creditors generally, as in effect from time to
time.
17.5
No Consents. No Consent is required for the due execution, delivery and
performance by City.of this Lease, the Ancillary Agreements or the consummation of the
transactions contemplated hereby, other than those Consents which have been obtained and
other than Consents, the'failureofwhich to obtain could not reasonably be expected to have
a Material Adverse Effect on the consummation of the transactions contemplated herein or
therein.
ARTICLE XVIII.
COVENANTS
At all. times quring the Term, unless City shall otherwise consent in writing:
18.1
Financial Statements, Reports and Documents of Laredo Baseball. Laredo
Baseball shall make available to City for review each of the following and notify City of such
availability:
18.2
Annual Financial Statements. As soon as practicable and in any event within one
hundred twenty (120) days after the close of each fiscal year of Laredo Baseball, a full set of
Audited consolidated fmancial statements of Laredo Baseball and its Subsidiaries for such
period, prepared in accordance with GAAP (except as noted in the accompanying footnotes),

which shall include, without limitation, copies of the consolidated balance sheet of Laredo
Baseball and its Subsidiaries as of the close of such fiscal year and consolidated statements
of income, loss and changes in financial position and the Officers' Certificate referenced in
Section 18.l(c) and members' capital and cash flow for such fiscal year, all in detail
reasonably acceptable to City. Financial statements shall be considered "Audited" if
accompanied by an opinion thereon of an independent public accounting firm of recognized
standing acceptable to City (the "Auditor") to the effect that such financial statements were
prepared in accordance with GAAP consistently maintained and applied, and that the
examination of such accounts in connection with the financial statements has been made in
accordance with generally accepted aUditing standards, and, accordingly, irieludyss~ch tests
of the accounting records and such other auditing procedures as were considered necessary
under the circumstances. For the purposes hereof, (i) any of the four largest national
independent public accounting firms shall be deemed acceptable to City and (ii) the Auditor
may be a regional accounting firm reasonably acceptable to City. The cost of the annual
audit will be funded on a 50150 basis between the City and Laredo Baseball.
18.3
Periodic Statements. Laredo Baseball sha1ll11ake available to City for review and
notify City of such availability all quarterly financial statements;
18.4
Compliance Certificate. Concurrently with making the financial information and
statements required by Section 18.l(a) available for review to City, Laredo Baseball shall
deliver to City an Officers' Certificat¢ of Laredo Baseball stating that a review of the
activities of Laredo Baseball during sllchfi~cal year has been made under his supervision and
that to the best of his knowledge and belief after reasonable and due investigation, (i) Laredo
Baseball has observed, performed and fulfilled each and every obligation and covenant
contained in this Lease and in each of the Ancillary Agreements or, if there is any exception
to the foregoing, specifying thertature and status thereof; (ii) there exists no event of default
or potential default under this Lease or any of the Ancillary Agreements as of the date of
such Officers' Certificate or,. if any such event shall have occurred, specifying the nature and
status thereof; (iii) there is nO.l11aterial litigation, mediation or arbitration, which is not
covered by insurance, pending with respect to Laredo Baseball, or, if any such litigation,
mediation or arbitration is pending, specifying the nature and status thereof; and (iv) no
default or failure· of performance by Laredo Baseball has occurred under this Lease or any of
the Ancillary Agreements, and no party to any such agreement has challenged or denied the
validityocenforceability of such agreement or given any notice of default, termination or
intent to terminate thereunder, or, if there is any exception to the foregoing, specifying the
natur{: and status thereof.
18.5

Notice of Certain Events. Laredo Baseball shall notify City:

(a) promptly upon Laredo Baseball's learning of and any determination in, all litigation
and all proceedings before any governmental or regulatory agencies which can
reasonably be expected to materially adversely affect Laredo Baseball's operation of
the Improvements;

(b) promptly upon the occurrence of any material adverse change in any material fact or
circumstance represented or warranted in this Lease or any of the Ancillary
Agreements, and of any material fact or circumstance which can reasonably be
expected to have a material adverse effect on Laredo Baseball's operation of the
entertainment facility and related facilities on the Land or the operation of the
Improvements;
(c) within three (3) business days after Laredo Baseball becomes aware,. of any default
that has not been cured within the applicable grace period, if any, under any note,
indenture, loan agreement, mortgage, lease, deed or other similar agreement relating
to any borrowed indebtedness of Laredo Baseball of more than $1,000,000;
(d) within three (3) business days after Laredo Baseball shall incur, create, contract for,
assume, have outstanding, guarantee or otherwise become liable ""ith respect to
borrowed indebtedness in an amount not less than $500,000 for each such
indebtedness or $1,000,000 for all such indebtedness of such party (other than
borrowings under a revolving line of credit if Laredo Baseball haS notified City of the
execution and delivery ofthe revolving line of credit agreement); and
(e) within three (3) days after Laredo Baseball becoming aware of the occurrence of an
event of default or event or conditiQn which with the passage of time or notice or both
would result in an event oLdefault under this Lease or any of the Ancillary
Agreements.
18.6
Operation of Improvements. The Initial Improvements shall at all times be
operated, maintained and managed directly by Laredo Baseball as a baseball stadium, as a
First Class Operation and in compliance with all Applicable Laws. Laredo Baseball shall
keep in effect at all times all material permits, licenses and contractual arrangements as may
be necessary to meet the standard ofoperation described in the foregoing sentence. Laredo
Baseball shall on or before October 30, 2011: (1) fulfill all of the conditions in the
Confirmation Letter to the American Association of Independent Professional Baseball, or
other Independent Professional Baseball League mutually acceptable to City and Laredo
Baseball satisfaction and (2) enter into the Franchise Agreement for a professional baseball
team with the American Association of Independent Professional Baseball, or other
Independent Professional Baseball League mutually acceptable to City and Laredo Baseball
for the 2012 season Laredo Baseball shall obtain an amendment or renewal of the Franchise
Agreement in a form reasonably acceptable to City for each year during the Term, which
amendment or renewal shall provide for a minor league professional baseball team to play
baseball at the Demised Premises. Laredo Baseball shall at all times maintain and comply
with the Franchise Agreement. Laredo Baseball shall hold at least 40 baseball games during
each Lease Year commencing with the Lease Year and ending on the last year of this
agreement or any extension thereof.
18.7
Organization. Laredo Baseball shall not amend its organizational documents in
such a manner (i) as to make it impossible for Laredo Baseball to continue to operate the
baseball stadium and related facilities on the Land, or (ii) as to materially adversely affect the

rights of City under this Lease. Laredo Baseball shall not dissolve or enter into any plan of
liquidation or dissolution.
18.8
Change of Control. Laredo Baseball shall not cause or permit to occur a Change
of Control without the prior written consent of City; provided, that if the Change of Control
will result in a Laredo Baseball under this Lease (1) with substantial experience in the
management and operation of a professional baseball team and related stadium (2) who can
demonstrate reasonable financial strength to conduct such operations and (3) who has entered
into franchise agreement relating to playing of professional baseball game$. atthe Demised
Premises, then City shall not be entitled to unreasonably withhold or delay its consent to the
Change of Control.
.
18.9

Laredo Baseball Laredo Baseball.

18.10
Business and Assets of Laredo Baseball. Laredo Baseball shall not, directly or
indirectly, engage in any business on the Land other than those expressly permitted by
Section 4.1.
18.11
Compliance with Applicable Laws, Laredo Baseball shall timely comply with,
and shall cause the Demised Premises to be operated incompliance with, all Applicable
Laws, including, without limitation, the Americans with Disabilities Act and the rules and
regulations of the Texas Department ofLicensing and Regulations and, upon the reasonable
request of City, deliver to City evidence thereof.
18.12
Inspection of Books and Records. Laredo Baseball shall at all times keep
complete and accurate books and records and accounts of its transactions, in accordance with
GAAP, and permit any representative of City designated in writing by City, at all reasonable
times and with ten (10) days' prior notice, to examine the books and records of Laredo
Baseball pertaining to the .operation of the Demised Premises, all contracts, statements,
invoices, bills, and claims for labor, materials, and services supplied for the construction,
reconstruction, maintenance, operation from a physical plant standpoint only and repair of
the Demised Premises. City shall have no duty or obligation to make any such inspection or
inquiry and shall· incur no·liability or obligation by reason of not making any such inspection
or inquiry.
18.13
Modification, Amendment or Termination of the Ancillary Agreements. Laredo
Baseball shall not modify, amend or terminate any of the Ancillary Agreements or the
Franchise Agreement without the prior written consent of City.
18.14
Limitation on Liens. Laredo Baseball shall not, and shall not permit any of its
Subsidiaries to, create, incur, assume or suffer to exist any Lien on or with respect to any of
its properties or assets (including any right to receive payment), other than Liens created
pursuant to the express terms of the Ancillary Agreements and this Lease.

18.15
Use of Entire Facility. City or its designee shall have the right to use the entire
improvements on the Demised Premises (the "Entire Facility") at no cost to City for twentytwo (22) days per Lease Year, subject to the following terms and conditions:
(a) City shall be required to give Laredo Baseball at least sixty (60) days' advance
written notice with regard to each of the twenty-two (22) days upon which City
desires to use the Entire Facility. Each such notice shall specifically state which date
or dates City proposes to use the Entire Facility, and shall also describe the nature of
City's planned use of the Entire Facility.
(b) Within ten (10) days after Laredo Baseball's receipt of the written notice from City
described in subparagraph (a) above, Laredo Baseball shall notify City whether or not
the Entire Facility is available on the date(s) designated by City. If such date(s) are
available, City shall have the right to use the Entire Facility. on such date(s) for the
purpose specified in City's notice. If, however, the date(s) designated by City are not
available due to previously-scheduled events or holds, Laredo Baseball shall so notify
City and shall provide City with alternate dates(§) uponvvhich City may make use of
the Entire Facility. City then may notify Laredo Basebaltof any alternate date(s) upon
which City proposes to use the Entire Facility (provided that City shall not be limited
to selecting from the alternative dates provided by Laredo Baseball in its notice to
City), and the foregoing process snaIl be repeated until such time as the date(s) for
City's use of the Entire Facility are determined.
(c) If City cannot give, or for any reason fails to give, Laredo Baseball at least sixty (60)
days' advance notice ofthe date(s) uponwhich City desires to use the Entire Facility,
City may nevertheless requestthe use the Entire Facility, whereupon (i) the use of the
Entire Facility by City onsuch requested date(s) shall be subject to Laredo Baseball's
consent, which shall not be unreasonably withheld; (ii) Laredo Baseball shall respond
to City's request within five (5) days after the receipt of such request; and (iii) if
Laredo BasebalLadvisesCity in such notice that City's requested use of the Entire
Facility on such date(s) is denied, Laredo Baseball shall state the reason for such
denial.
(d) Although City's use of the Entire Facility pursuant to this Section 18.11 shall be rent
free,-City shall be required to reimburse Laredo Baseball for all actual out-of-pocket
utilities and cleaning costs reasonably incurred by Laredo Baseball (Event Related
Expel:lses) in connection with such use by City and all net revenue derived in
connection with the City events from paid parking, Consumable and NonConsumable Concessions, ticket revenue and permitted Temporary Advertising (that
is exclusively sold for the City Event) derived from the City Events (The "City Event
Revenue") shall be collected by Laredo Baseball and distributed to the City upon the
City'S payment to Laredo Baseball of the Event Related Expenses incurred in
connection with a City Event. Temporary advertising shall not conflict with any of
Laredo Baseball's existing sponsorship and advertising agreements.

(e) City shall maintain such insurance for the City Events as provided in Section 12.14
hereof.
18.16
Complimentary Tickets._ In addition to the requirements under the Lease, during
each Lease Year beginning after December 31, 2011, Laredo Baseball shall contribute to
City, free of charge, 250 tickets to each baseball game to be played at the Demised Premises
and twenty (20) premium seating tickets with associated parking passes.
18.17
City Suite. To the extent that the Plans and Specifications provide for suites,
Laredo Baseball agrees that City shall be provided the right to use a suite an4associated
tickets, the location to mutually agreeable to Laredo Baseball and City. The use of such suite
by City shall be administered by the City Parks and Leisure Services Department and shall be
provided without cost except for the cost of concessions which shall be provided at Laredo
Baseball's cost without markup.
18.18
Parking. Laredo Baseball will require that all parking at Events will be consistent
with the Parking Plan which said Parking Plan will be developed by Arch.itect and provided
to Laredo Baseball. Laredo Baseball shall control and c()ordinate all.parking for Events at
the Facility and charge a minimum of one dollar for each vehicle parked for an Event ("Paid
Parking"). Laredo Baseball shall have the right to provide complimentary passes for parking
at Events at the Facility in such amounts as·it may reasonabiy determine.
8.19
Changes in Parking Area Configuration. Provided that such changes do not
violate conditions of permits affecting theF~cility (or require the approvals of certain other
parties under any such perrnits),Laredo Baseball may change the design, number or
configuration of parking spaces, including spaces allotted to Premium Seating patrons, VIPs,
employees and players, with the consent and participation of the Team, in order to enhance
the efficient operation of vehicle parkiI:Ig at the Facility.
8.20
Security andTraffic Control. Laredo Baseball shall provide such on-site traffic
control and security as is reasonably necessary to direct traffic to and from Events at the
Facility. The Cityand Laredo Baseball shall cooperate in good faith to develop a traffic
managelllentplanto facilitate the ingress and egress of traffic to and from events at the
Facility. For Events at the Facility at which Laredo Baseball estimates will have at least
2,000 or more attendees, Laredo Baseball will provide· a minimum offour (4) certified peace
officers and such additional certified peace officers as Laredo Baseball reasonably
determines are necessary to safely conduct an Event at the Facility. Laredo Baseball agrees to
provide a first preference to the City of Laredo Police when certified peace officers are
requireg in connection with Events at the Facility as described in the preceding sentence.
Notwithstanding the foregoing, Laredo Baseball shall have the right to employ or cause to be
employed private security services at any time where it reasonably deems practical,
appropriate and necessary.
18.21
Proceeds from Assignment of Operations/Lease Agreement and Sale of Baseball
Team. If Laredo Baseball assigns its rights under this Operations/Lease Agreement and its
Franchise Agreement (and Tenant shall be permitted to make such assignment or sale only as

otherwise permitted by this Agreement) then upon the consummation of such assignment or
sale, Laredo Baseball shall pay City cash in an amount equal to: Ten percent of the
remainder (difference) of Laredo Baseball's Initial Investment minus the sum of all net
profits received by Laredo Baseball minus the assignment or sale price to an eligible third
party as calculated below:
Where A=Laredo Baseball's Initial Investment, B= Total Profits Laredo Baseball has
received up to the Assignment/Sales Date (net operating profit or (loss)) and is equal to or
greater than A, C=Profit above initial investment D=Assignment Sales'. Price and
E=Remaining Balance.
B - A=C then D =E then E x 10%= Cash Payable to City (City Proceeds)
Where A=Laredo Baseball's Initial Investment, B= Total Profits Laredo Baseball has
received up to the Assignment/Sales Date (net operating profit or'(IQs~)) and is less than A,
C=Loss from initial investment D=Assignment Sales Price and E=Remaining Balance.
A - B=C then D - C=E then E x 10%=Cash Payable to City (City Proceeds)
ARTICLE XIX.
COVENANTS OF CITY
Ad Valorem Taxes. At all times during'the Term, unless Laredo Baseball shall otherwise
consent in writing, City shall not take any affirmative action to challenge the status of the
Demised Premises as exempt from Ad Valorem Taxes both as to the fee and leasehold
interests of such property. City shall reasonably cooperate with Laredo Baseball, at Laredo
Baseball's cost, if Laredo Baseballhereafter elects to take action to continue the status of the
Demised Premises as exempt from Ad Valorem Taxes, both as to the fee and leasehold
interests of such property.
ARTICLE XX.
INDEMNIFICATION
20.1
Indemnification of the City. Laredo Baseball shall defend, indemnify and hold
harmless the City and its elected officials, agents, officers and employees (collectively, the
"City Indernnitees" from and against any and all demands, losses, judgments, damages, suits,
claims, actions, liabilities from and against any and all demands, losses, judgments, damages,
suits, Claimsactions, liabilities and expenses (including, without limitation, all attorneys' fees
and expenses), in law or in equity, of every kind and nature whatsoever, for bodily injury,
death or damage to property, which any city Indemnitees may suffer or sustain or which may
be asserted or instituted against any of the City Indemnitees resulting from, arising out of or
in connection with (except to the extent caused by the City's gross negligence or willful
misconduct with respect to any injury to or death of any individual person or with respect to
damage to or destruction of property) (i) injury to or death or any individual person or
damage to or destruction of property caused by Laredo Baseball's use or occupancy of
Facility (or any portion thereof), including without limitation, the conduct or management of

its business in any portion of the Facility and its management and operation of the Facility,
(ii) the breach by Laredo Baseball of any warranty, representation or covenant made in this
Agreement, or (iii) any violation of any copyright, patent, service mark, trade name or

trademark by Laredo Baseball.

20.2
Indemnification of Laredo Baseball. To the extent permitted by the Texas
Constitution and State Law and with the mutual understanding that City is a home rule
municipality chartered under the Texas Constitution and a political subdivision dfthe State
of Texas and that an indemnity obligation cannot be paid from current revenues apdthat no
order, resolution, tax nor interest and sinking funds has been set, adopted or established for
payment ofthis indemnity obligation, and without expanding City's liability beyond the
statutory limits of the Texas Tort Claims Act or under existing law, and furthermore, without
waiving City's immunity beyond the scope ofthat allowed by the Texas Tort Claims Act or
existing law, City shall defend, indemnify and hold harmless Laredo 13~seball, its agents,
directors, partners, shareholders of Laredo Baseball's general partner, officers and employees
(collectively, the Laredo Baseball Indemnitees") froniand against any and all demands,
losses, judgments, damages, suits, claims, actions, liabilities and expenses, (including
without limitation, all attorneys fees and expenses)in law pr in equity, of every kind and
nature whatsoever, for bodily injury, death or damag,etoproperty, which any Laredo
Baseball Indemnitees may suffer or sustain,or which may asserted or instituted against
any of Laredo Baseball Indemnitees, resulting from, arising out of or in connection with
(except to the extent caused by Laredo Bas~ball's gross negligence or willful misconduct
with respect to any injury to or death of anylndividual person, or with respect to damage to
or destruction of property) (i). injury to or death pf any individual person or damage to or
destruction of property arising, from the City's ownership, construction, use, operation,
maintenance or occupancy of the facility (or any portion thereof) including, without
limitation, the conduct of any the City Events in the Facility, or any part thereof or of any the
City business; (ii) the City's use or occupancy of the Facility (or any portion thereof) in
violation of this Agreement; (iii)tbe breach by the City of any its warranties, representations
or covenants made in this Agreement; (iv) the performance of any labor or services or the
furnishing of any materials or other property in respect to the Facility by the City; (v) any
violation of any copyright patent, service mark, trade name or trademark by the City; and (vi)
any acts or omissions of any the City Indemnitees. Laredo Baseball acknowledges that the
City's obligatioristo indemnify shall be limited to the extent provided by Texas law.
II

be

20.3
Insurance. The City acknowledges that it shall look first to the proceeds of any
insurance policies maintained by Laredo Baseball pursuant to Article XII hereof for recovery
in respe:ct of the obligations of Laredo Baseball under this Article XX hereof and, if such
proceeds are insufficient, then to Laredo Baseball.
20.4
Claims. If any claim, action or proceeding is made or brought against the City as
to which Laredo Baseball is to indemnify the City as required by this Article XX, then upon
demand by the City, Laredo Baseball shall resist or defend such claim, action or proceeding
in the City's name, if necessary, by the attorneys for Laredo Baseball's insurance carrier (if
such claim, action or proceeding is covered by insurance).

ARTICLE XXI.
DEFAULT BY LAREDO BASEBALL; CITY'S REMEDIES
21.1
Events of Default. The following events (individually, an "Event of Default",
and collectively, "Events of Default" constitute defaults under this Lease:
(a) Failure of Laredo Baseball to pay when due an installment of the Rent or any other
amount payable to City hereunder and such failure is not cured within t~n (10) days
after written notice of such failure is given to Laredo Baseball; provid~d,that City
shall not be required to notify Laredo Baseball, and Laredo Baseball shall pot be
entitled to receive notice, of the failure to pay Rent more than two (2) times during
any twelve (12) month period;
(b) A breach of any representation and warranty of Laredo Baseball under this Lease or
the failure of Laredo Baseball to comply with any terIllor covenant of this Lease
(other than those otherwise expressly provided for in this Section 21.1) and such
failure is not cured within thirty (30) days after Written notice of such failure is given
to such party;
(c) Insolvency of, or the making of.a transfer in fraud of creditors or a general
assignment for the benefit of creditors by, Laredo Baseball;
(d) Filing of a petition under any section or chapter of the Bankruptcy Code or under any
similar law or statute of the United States or any State thereof, by or against Laredo
Baseball, or entry of an order for relief in a bankruptcy proceeding against Laredo
Baseball and, if such prQceeding is an involuntary proceeding against Laredo
Baseball, such order for relief is not dismissed within ninety (90) days after it is
entered;
(e) Appointment of a receiver, trustee or liquidator of Laredo Baseball or for all or
substantially all of the assets of Laredo Baseball and, if such appointment is pursuant
to an involuntary proceeding against Laredo Baseball, such appointment is not
dismiss¢d within ninety (90) days after having been made;
(f) A breach of any representation and warranty of Laredo Baseball under any of the
Ancillary Agreements or the failure of Laredo Baseball to comply with any of the
terms or provisions of the Ancillary Agreements and such failure is not cured prior to
the expiration of all applicable notice and cure provisions provided for therein;

(g) The termination of the Development Agreement in accordance with the terms thereof
by City;
(h) Unless due to an event of Force Majeure, the failure to hold at least 40 games of nonaffiliated minor league professional baseball in any Lease Year beginning in 2012;

(i) On or before October 30, 2011, Laredo Baseball shall not have fulfilled, to the
satisfaction of the American Association of Independent Professional Baseball, or
other Independent Professional Baseball League mutually acceptable to City and
Laredo Baseball, all of the conditions to becoming a new member set forth in the
Confirmation Letter or the Franchise Agreement shall not have been duly executed
and delivered.
G) A breach by Laredo Baseball or termination of the Franchise Agreement not cured

within any applicable grace period.

.

21.2
Remedies of City. On the occurrence of an Event of Default, City may pursue
any rights or remedies to which City may be entitled at law, in equity or as provided in this
Lease, including, but not limited to, a one or more of the following remedies without any
further notice or demand whatsoever except as otherwise indicated (and,further, Laredo
Baseball is liable for damages as provided in Section 21.3).
(a) Termination. City may terminate this Lease by giving written notice of termination to
Laredo Baseball, in which event Laredo Baseball shall immediately surrender the
Demised Premises to City. If Laredo Baseball fails to so surrender the Demised
Premises, then City may, without prejudice to any other remedy it has for possession
of the Demised Premises or arrearage in rent or ather damages, re-enter and take
possession of the Demised Premises and expel or remove Laredo Baseball and any
other person occupying the. Demised Premises or any part thereof, by any lawful
means, WITHOUT BEWG LIABLE FOR PROSECUTION OR CLAIM FOR
DAMAGES WHETHER CAUSED. BY THE NEGLIGENCE OF CITY OR
OTHERWISE.
(b) Continuation of Lease; Reletting of Demised Premises. City may continue this Lease
in full force and effect, in which case Laredo Baseball is liable for all rents and other
amounts payable'under this Lease as they come due. City may, nevertheless, re-enter
and take possession of the Demised Premises, by any lawful means, without
terminating this Lease and without being liable for prosecution or for any claim for
dariuiges therefore; and relet the Demised Premises and apply the rent received to the
accouhtof Laredo Baseball. No reletting by City is considered to be for its own
accOunt unless City has notified Laredo Baseball that this Lease has been terminated.
City may relet the Demised Premises for a period or periods oftime equal to, lesser or
grea~r than the remainder ofthe Term, and on whatever terms and conditions City, in
its sole discretion, deems advisable. City'S action under this subsection (b) is not
considered an acceptance of Laredo Baseball's surrender of the Demised Premises
unless City expressly so notifies or agrees with Laredo Baseball in writing
(c) Act for Laredo Baseball. Re-enter the Demised Premises by any lawful means,
without terminating this Lease and without being liable for any prosecution or for any
claim for damages therefore, and do whatever Laredo Baseball is obligated to do
under the terms of this Lease. Laredo Baseball shall pay to City, on demand, the
expenses incurred by City in effecting compliance with Laredo Baseball's obligations

tinder this Lease, plus interest thereon at the Default Rate. City is not liable for any
damages resulting to Laredo Baseball from such action, unless caused by the gross
negligence or willful misconduct of City.
(d) Change Locks. City may change the locks on any doors permitting entry into the
Demised Premises or any portion thereof and deny Laredo Baseball's access thereto
until all Events of Default have been cured. City has no obligation to advise Laredo
Baseball of the change of locks other than to provide written notice (\t the Demised
Premises of the person whom Laredo Baseball may contact, dUrlng\the normal
business hours for the Demised Premises of which Laredo Baseball has advised City
in writing, to acquire additional information. Laredo Baseball waives alrrights under
Chapter 93 of the Texas Property Code to which it is otherwise entitled.
(e) Lease Remedies Not Exclusive; Lease Supersedes Propefty.Code. Pursuit of any of
the foregoing remedies does not constitute an irrevocable el~ctionof remedies nor
preclude pursuit of any other remedy provided elsewhere in this Lease or by
applicable law, and none is exclusive of another unless So provided in this Lease or
by applicable law. Likewise, forbearance by City to enforce one or more of the
remedies available to it on an Event of Default does not constitute a waiver of that
default or of the right to exercise that remedy lateror of any rent, damages or other
amounts due to City hereunder. In the case of a conflict, and to the extent that Chapter
93 of the Texas Property Code. applies to this Lease, the terms of this Lease
supersede and control the provisions of Chapter 93 of the Texas Property Code.
21.3

Laredo Baseball' sLiability Damages.

(a) In General. In all events,Laredo Baseball is liable for all damages of whatever kind
or nature, direct or indirect, but excluding consequential or punitive damages,
suffered by City as a. result of the occurrence of an Event of Default, together with
interest thereon ~t the Default Rate. If Laredo Baseball fails to promptly pay City for
the d~ages suffered, City may pursue a monetary recovery from Laredo Baseball,
but City' s right to. pursue a monetary recovery shall be subject to and limited by
Section 25,7(b). Included among those damages are all reasonable expenses incurred
by City in repossessing the Demised Premises (including, among other expenses,
increased insurance premiums resulting from Laredo Baseball's vacancy), all
reasonable expenses incurred by City in reletting the Demised Premises (including,
among other expenses, those incurred for repairs, remodeling, replacements,
advertisements and brokerage fees), all concessions granted to a new Laredo Baseball
on a reletting, all losses incurred by City as a result of Laredo Baseball's default,
including, among other losses, any adverse reaction by any permitted mortgagee of
City and a reasonable allowance for City's administrative efforts, salaries and
overhead attributable directly or indirectly to Laredo Baseball's default and City's
pursuit of the rights and remedies provided under this Lease or by applicable law.
If City terminates this Lease under Section 21.2(a) then
(b) Termination of Lease.
Laredo Baseball shall pay to City on demand the amount of all loss and damage

suffered by City by reason of the termination, but excluding consequential or punitive
damages, to be determined by one or a combination of the following measures of
damages:
(1) Until City is able, through good faith efforts (the nature of which shall be at City's

sole discretion), to relet the Demised Premises, Laredo Baseball shall timely pay
to City on or before the fIrst or the fIfteenth day of each calendar month, as the
applicable case may be, all amounts required to be paid by Laredo Baseball under
this Lease. After the Demised Premises have been relet by City, Laredo Baseball
shall pay to City on the 20th day of each calendar month, the difference between
the amount required to be paid by Laredo Baseball under this Lease for that
calendar month and the amount actually collected by City for that month. If it
becomes necessary for City to bring suit to collect a defIciency, City may allow
the defIciency to accumulate and may bring an action on several or all of the
accrued defIciencies at one time. No suit shall prejudice in any way City's right to
bring a similar action for any defIciency or defIciencies that arise later. Any
amount collected by City from subsequent Laredo BasebalIs for any calendar
month which exceeds the amounts required to be paid by Laredo Baseball under
this Lease, shall be credited to reduce Laredo Baseball's liability for any calendar
month for which the amount collected by City is less than the amount required to
be paid by Laredo Baseball, as Laredo BasebaIPs sole right to that excess.
(2) When City desires to do so, including after it has elected to proceed under
subparagraph (i) immediately above (that election not being exclusive under this
Lease), City may demand a fmal settlement. On that demand, City is entitled to
receive from Laredo Baseball the difference between the total of all amounts
required to be paid by Laredo Baseball under this Lease for the remainder of the
Term minus the reasonable rental value of the Demised Premises for that period,
with such difference to be discounted to a present value based on the rate of eight
percent (8%)per annum.
(3) . City's election to proceed under subsection (i) above shall not prejudice its right
thereafter to cancel that election in favor of the remedy described in subsection
(ii)above, so long as at the time of that cancellation, Laredo Baseball is still in
default.
(c) Continuation of Lease; Re-Ietting of Demised Premises. If City elects to continue
this Lease in effect, then Laredo Baseball is liable for the Rent and other amounts due
hereunder. If City relets the Demised Premises for the account of Laredo Baseball,
then the amounts actually received by City shall be credited to the amounts owed by
Laredo Baseball under this Lease (including the amounts described in Section
21.3(a))

ARTICLE XXII.
NO IMPLIED WAIVER
Either party's failure to insist at any time on the strict performance of any covenant or
agreement, or such party's failure to exercise any option, right, power or remedy contained in
this Lease, shall not be construed as a waiver or a relinquishment thereof for the future. The
waiver of or failure to seek redress for any violation of any term, covenant, agreement, or
condition contained in this Lease shall not prevent a subsequent act from beinga violation. A
party shall be considered to have waived a provision of this Lease on!y if,specifically
expressed in a writing signed by such party. No expressed waiver shall affect any matter
other than the one specified in the waiver and only for the time and in the manner specifically
stated.
ARTICLE XXIII.
NOTICES
Each provision of this Lease and other requirements with reference to. the sending, mailing or
delivery of any notice, communication, request, reply or adviCe (hereinafter severally and
collectively called "notice"), or with reference'to the making of any payment by Laredo
Baseball to City, shall have been complied with when andifthe following steps are taken:
(a) Payments Due City. All RenCa,nd other payments required to be made by Laredo
Baseball to City hereunder shall be payable to City in Webb County, Texas, at the
address set forth in Article lor at such other address as City specifies from time to
time. All such payments shall, for the· purposes of this Lease, notwithstanding the
provisions of the following paragraph (b), be deemed paid only when actually
received by City. Except~ may be provided otherwise in this Lease, all amounts
payable under this Lease shall be payable in coin or currency of the United States of
America which at the time of payment is legal tender for public and private debts.
(b) Noti~es. Any notice orclocument required to be delivered hereunder, or any notice
given by either patty hereto to the other party, shall be deemed to be delivered if
actmllly received by delivery by hand, messenger, telecopy or overnight courier or,
whether or not received, on deposit in the United States mail, postage prepaid,
certifled or registered mail (with return receipt requested), addressed to the
appropriate party at its respective address set forth in Article I or at such other address
as that party has theretofore specified in accordance with the following paragraph (c).
Notice given in any other manner is effective only if and when received by the party
to be notified. If a party intentionally avoids receipt of notice, then notice is deemed
received if given by any means by which service of process can be effected under
applicable law.
(c) Change in Addresses. The parties hereto and their respective heirs, successors, legal
representatives, and assigns may from time to time change their respective addresses
by giving at least fifteen (15) days' written notice to the other parties, delivered in
compliance with this Article XXIII.

ARTICLE XXIV.
MEDIATION
The parties shall endeavor to resolve their Claims by non-binding mediation which said
request for mediation shall be filed in writing with the other party to this Agreement. Nonbinding mediation shall proceed in advance of legal, or equitable proceedings, which shall be
stayed pending mediation for a period of 60 days from the date of filing unless stayed for a
longer period by agreement of the parties or court order. The parties shall share the
mediator's fee and any filing fees equally. The mediation shall be held in the plac~ where the
Project is located, unless another location is mutually agreed upon. Agreements reached in
mediation shall be enforceable as settlement agreements in any court having jUTisdiction
thereof.
ARTICLE XXV.
MISCELLANEOUS

25.1
Attorney' s Fees. Each party shall bear its own legal fees and expenses incurred in
connection with this Lease. Laredo BaseballshallTeimhurse City for reasonable fees and
any other expenses of City's legal counsel in connection with future amendment,
modification, waiver or consent under this Lease or any of the Ancillary Agreements if such
amendment, modification, waiver or consent is requested by Laredo Baseball. If, as a result
of any breach or default by either CitY Laredo Baseball of its respective obligations under
this Lease, either party shall bear its own expenses if it employs an attorney to enforce or
defend any of its rights or remedies hereunder.

or

25.2
Force Majeure. If the performance by City or Laredo Baseball of any provision
of this Lease (other than the payment of Rent or any other monetary amount) is delayed or
prevented by Force Majeure then the period for City's or Laredo Baseball's performance of
the provision shall be automatically extended for the same amount of time that City or
Laredo Baseball is so delayed or hindered.
Use of Language. Words of any gender used in this Lease include any other
25.3
gender, and words in the singular include the plural, unless the context otherwise requires.
Captions. The captions or headings of paragraphs in this Lease are inserted for
25.4
convenience only, and shall not be considered in construing the provisions hereof if any
question ofiiltent arises.
25.5
Successors. The terms, conditions and covenants contained in this Lease are for
the benefit of and are binding on, the parties hereto and their respective permitted successors
and permitted assigns, except as otherwise herein expressly provided.
25.6
Severability. If any provision of this Lease is finally held by a court of competent
jurisdiction to be invalid or unenforceable, then the invalid or unenforceable provision shall

be deemed severed from this Lease and the validity and enforceability of the remaining
provisions of this Lease shall be unaffected.
25.7

Personal Liability.

(a) Notwithstanding anything contained in this Lease to the contrary, City's liability to
Laredo Baseball for any default by City under this Lease is limited to City's interest
in the Demised Premises, and Laredo Baseball agrees to look solely to City's interest
therein for the recovery of any judgment against City. NotwithsYtndlng anything
contained in this Lease to the contrary, Laredo Baseball hereby acknowledges and
agrees that none of the council members, officers, employees or agents of CitY shall
ever have any liability for any ofthe duties and obligations of City with respecfto this
Lease.
(b) Notwithstanding anything contained in this Lease to the contrary, no limited partner,
member, manager, officer, director, owner, employee,agent, attorney or
representative of Laredo Baseball shall be deetTI!::d to be a party to this Lease or shall
be liable for any ofthe contractual obligations created underthis Lease.
25.8
Damage From Certain Causes. City is not Jiable or responsible to Laredo
Baseball for any loss or damage to any property or person occasioned by theft, fire, act of
God, public enemy, injunction, riot, stril{e, insurrection, war, court order, requisition, or order
of governmental body or authority, or for any damage or inconvenience that may arise
through repair or alteration of any part of the Demised Premises, or a failure to make any
.
such repairs.
25.9
Governing Law Venue.. This Lease and the rights and obligations of the parties
hereto shall be interpr~ted, construed, and enforced in accordance with the laws of the State
of Texas. Each party hereto hereby irrevocably submits to the exclusive jurisdiction of the
United States District Court for tbe Southern District of Texas, Laredo Division, and, if such
court does not have jurisdiction, of the courts of the State of Texas in Webb County, for the
purposes of any action adsing out of this Agreement or the Ancillary Agreements, or the
subject matter hereof or thereof brought by any other party.
25.10
No Reduction Of Rental. Except as otherwise expressly and unequivocally
provided in, this Lease, Laredo Baseball shall not for any reason withhold or reduce the
amoU11ts payable by Laredo Baseball under this Lease, it being understood that the
obligations> of City hereunder are independent of Laredo Baseball's obligations. In this
regard, if City commences any proceedings against Laredo Baseball for nonpayment of Rent
or any other sum due and payable by Laredo Baseball under this Lease, Laredo Baseball shall
not interpose a counterclaim or other claim against City of whatever nature or description in
any such proceedings; and if Laredo Baseball interposes any such counterclaim or other
claim against City in such proceedings, then in addition to any other lawful remedy of City,
on motion of City the counterclaim (except for compulsory counterclaims) or other claim
asserted by Laredo Baseball shall be severed out of the proceedings instituted by City and
those proceedings may proceed to fmal judgment separately and apart from and without

consolidation with or reference to the status of the counterclaim or any other claim asserted
by Laredo Baseball.
25.11
No Partnership. Notwithstanding anything to the contrary herein, City is not, and
under no circumstances shall it be considered to be, a partner of Laredo Baseball or engaged
in a joint venture with Laredo Baseball.
25.12
No Oral Changes. This Lease may not be changed or terminated orally, but only
in writing executed by the parties hereto.
.
25.13
No Third-Partv Beneficiaries. City and Laredo Baseball intend that this. Lease
shall not benefit or create any right or cause of action in or on behalf of any third-party
beneficiary, or any individual or entity other than City or Laredo Baseball or permitted
assignees of City or Laredo Baseball, except that the indemnification anq. hold harmless
obligations by Laredo Baseball provided in Article XX shall inure to the benefit of the
Indemnitees.
25.14
Counteroarts. This Lease may be executed in any number of counterparts, each of
which shall be an original, but all of which together shall constitute one and the same
instrument.
25.15
Survival. Upon the expiration of the term or the termination of the Lease, neither
City nor Laredo Baseball shall have· any further duties, obligations or liabilities under this
Lease except for the duties, obligations arid liabilities under Article XX hereof and except
that nothing herein shall relieve any party from liability for any breach of this Lease.
25.16
No Merger. Theresball be no merger of this Lease or of the leasehold estate
created hereby by reason of the facfthat the same person or entity may acquire, own or hold
the interests of the City under .this Lease and the interests of Laredo Baseball under this
Lease; provided, however, that tlw foregoing provision shall not be applicable in connection
with, or otherwise affect,the termination or expiration of this Lease.
Mediation. City and Laredo Baseball agree that if a dispute arises between them
25.17
relating to this 'Lease, they will use commercially reasonable efforts to settle the dispute by
mediation in accordance with the provisions of this section before pursuing any other
available legal remedies. Either party may give written notice to the other that a dispute
exists. and that such party desires to pursue mediation. City and Laredo Baseball shall each
appoint one mediator, who shall be an impartial person. The two (2) mediators thus
appointed shall appoint the third mediator, who shall be an impartial person.
25.18
Representatives. Until prior notice of a change in an authorized representative is
given as provided below, set forth below is the name of the authorized representative or
representatives who shall have the authority to administer the provisions of this Agreement
and grant consents and approvals required under this Agreement on behalf of each of City
and Laredo Baseball:

~

City
Laredo Baseball

Name
City Manager
Mark Schuster

An authorized representative of either party may be changed at any time by such party giving
not less than three (3) days prior written notice thereof to the other party.

25.19
Inconsistencies. Where there exists any inconsistency between this Agreement
and other provisions of collateral contractual agreements that are made a part hereof by
reference or otherwise, the provisions of this Agreement shall control.
25.20
Headings. The headings used herein are for convenience of reference only and
shall not constitute a part hereof or affect the construction or interpretation hereof.
25.21
Waiver. The failure on the part of any party to exercise or.to delay in exercising,
and no course of dealing with respect to any right hereunder shall operate as a waiver thereof;
nor shall any single or partial exercise of any right hereunder preclude any other or further
exercise thereof or the exercise of any other right. The remedies provided herein are
cumulative and not exclusive of any remedies provided by law or in equity, except as
expressly set forth herein.

25.22
Terminology and Defmitiohs. All personal pronouns used herein, whether used in
the masculine, feminine, or neutral, shall include all other genders; the singular shall include
the plural and the plural shall include the singular.
25.23
Rule of Construction, The parties hereto acknowledge that each party and its
legal counsel have reviewed and revised this agreement, and the parties hereby agree that the
normal rule of construction to the effect that any ambiguities are to be resolved against the
drafting party shall not be employed in the interpretation of this agreement or any
amendments orexhibits hereto.
25.24
Legal Compliance. The parties hereto agree to comply fully with all applicable
federal, state and local statutes, ordinances, rules, and regulations in connection with the
programscontell1plated under this agreement. This agreement is subject to all applicable
. present and future valid laws governing the Juvenile Justice Programs applicable to school
district and/or County Juvenile Probation Departments. In the event that any of the parties
hereto are required by law or regulation to perform any act inconsistent with this agreement,
or to cease performing any act required by this agreement, this agreement shall be deemed to
have been modified to conform with the requirements of such law, regulation or rule.
25.25
Effective Date. This Agreement becomes effective when signed by the last party
whose signing makes the Agreement fully executed.

25.26

Attachments. The following Exhibit is attached to and are a part of this Lease:

Schedule 1
Exhibit "A" Metes and Bounds Description of Premises.

This Lease Agreement has been executed and delivered as of the date first written above.

THE CITY OF LAREDO, TEXAS
By: __________________________
Name: _________________________
Title: ______________________~
Dme: __________________~~--~

LAREDO BASEBALL INVESTORS, L.L.C.
By: Ventura Sports Group - Laredo, Inc.,
a Texas corporation, its manager
By: ____~------------------Name: -------------------------Title:

---------------------------

Date:

---------------------------

SCHEDULE 1
DETERMINATION OF ADJUSTED NET INCOME

Income
Ticket Sales
Suite LeaselRentals
Advertising
Special Events
Game Revenues
Merchandise Sales
Concession Sales
Paid Parking Revenue
Miscellaneous (non-game) revenues
Other Sales
Total Income
Cost of Goods Sold
Concessions
Program Printing
Merchandise
Total Cost of Goods Sold
Expenses
General and Administrative
Promotions and Marketing
Stadium Expenses
Lease-hold expense
Game Expenses
Team Expenses
SpecialEverits
Total Expenses
Adjusted NeHncome
Non-Operating Revenues and (Expenses)
Interest Income
Property Taxes
Depreciation!Amortization
Interest Expense
Extraordinary IncomelExpense
Total Non-Operating Revenues (Expenses)
NET INCOME

Exhibits
Exhibit A

Description of Demised Premises

COUNCIL COMMUNICATION
DATE:

SUBJECT: MOTION
Approval of the 2010 Certified Appraisal Roll from the Webb County Appraisal District
811112010
for the development of the City's tax roll; acceptance of the Effective and Rollback Tax
Rate calculations for Tax Year 2010; and acceptance of the tax rate of $.6370001$100
used in calculating property tax revenues for the 2010-2011 Proposed Budget. (This will
be the seventh year that the City adopts the same tax rate. Imposition of a tax rate which
exceeds the effective rate of $0.641605 or rollback rate of $0.682489 will require
additional public hearings and publications.)
INITIATED BY:
STAFF SOURCE:
Horacio A. De Leon, Jr.
Elizabeth Martinez, RTA,
Assistant City Manager
Tax Assessor-Collector
PREVIOUS COUNCIL ACTION:
Every year City Council approves the appraisal roll from Webb County Appraisal District for the
development of the City'S tax roll, accepts Effective and Rollback Tax Rate calculations, and sets the
public hearing dates as required by the Texas Property Tax Code.
BACKGROUND:
Each year the Webb County Appraisal District certifies an appraisal roll to be used as a base for our tax
levy. Based on the Certified 2010 Appraisal Roll, as provided by the Webb County Appraisal District on
July 26, 2010, we reflect the following:
Under ARB
Certified
Certified
Grand Total
Appraisal Roll
Review
Total Market Value $
12,395,164,289
68,247,405 $ 12,463,411,694
$
Total Assessed $
59,947,065 $ 12,250,783,659
12,190,836,594
$
Total Taxable Value $
10,594,173,000
43,333,136
$ 10,637,506,136
$
82,079
343
Number of Accounts
81,736
Of the above totals, annexed property and new improvements are as follows:
Market Value
Taxable Value
Properties annexed after
January 1, 2009
$
0 $
0
New Improvements and New
Personal Property
171,898,110 $
165,556,207
$

Rates in accordance with Truth-in-Taxation guidelines are noted below:
I 2010 Effective Tax Rate
0.641605
I $
I 2010 Rollback Rate
0.682489
I $
Copies of the certified appraisal roll and effective and rollback calculations are attached.
FINANCIAL IMPACT:
Tax Levy will generate Fiscal Year 2010-2011 revenue for General Fund Maintenance and Operations and
Tax Supported Debt.
COMMITTEE RECOMMENDATION:
STAFF RECOMMENDATION:
Approval of the 2010 Certified Appraisal Roll
from the Webb County Appraisal District for the
development of the City'S tax roll; acceptance of
the Effective and Rollback Tax Rate calculations
for Tax Year 2010; and acceptance of the tax rate
of $.6370001$100 used in calculating property
tax revenues for the 2010-2011 Proposed Budget.

WEBB COUNTY APPRAISAL DISTRICT
3302 CLARK BOULEVARD
LAREDO, TEXAS 78043-3346
PHONE: (956)718-4091 FAX: (956)718-4052

CERTIFICATION OF YEAR 2010
APPRAISAL ROLL
FOR
CITY OF LAREDO
"I, MARTIN VILLARREAL, CHIEF APPRAISER FOR WEBB
COUNTY APPRAISAL DISTRICT, SOLEMNLY SWEAR THAT THE
ATTACHED IS THAT PORTION OF THE APPROVED APPRAISAL
ROLL OF THE WEBB COUNTY APPRAISAL DISTRICT WHICH
LISTS PROPERTY TAXABLE BY
CITY OF LAREDO
AND CONSTITUTES THE APPRAISAL ROLL FOR WEBB COUNTY
APPRAISAL DISTRICT." (PTC, SECTION 26.01)
YEAR 2010 APPRAISAL ROLL INFORMATION:
TOTAL MARKET VALUE

$ 12,395,164,289

TOTAL ASSESSED VALUE

$ 12,190,836,594

TOTAL NET TAXABLE VALUE

$ 10,594,173,000

NUMBER OF ACCOUNTS

81,736

JULY 26, 2010
DATE

WEBB COUNTY APPRAISAL DISTRICT
3302 CLARK BOULEVARD
LAREDO, TEXAS 78043-3346
PHONE: (956)718-4091 FAX: (956)718-4052
CERTIFICATE
OF
VALUATIONS UNDER PROTEST
THE STATE OF TEXAS
COUNTY OF WEBB
I, THE UNDERSIGNED, THE DULY SELECTED CHIEF APPRAISER
OF WEBB COUNTY APPRAISAL DISTRICT, DO HEREBY CERTIFY
THAT TO THE BEST OF MY KNOWLEDGE AND BELIEF, THE
FOLLOWING IS A TRUE AND CORRECT STATEMENT OF THE
VALUATION

FOR

TAXABLE

PROPERTY

UNDER

PROTEST,

PENDING BEFORE THE APPRAISAL REVIEW BOARD AND NOT
INCLUDED ON THE FINAL CERTIFIED APPRAISAL ROLL WITHIN:
CITY OF LAREDO
FOR THE YEAR 2010,

AFTER BEING SUBMITTED TO AND

APPROVED BY THE APPRAISAL REVIEW BOARD FOR THE FINAL
TIME.
TOTAL NET TAXABLE VALUE UNDER PROTEST AND NOT
INCLUDED ON THE CERTIFIED APPRAISAL ROLL
$ 43,333,136
SIGNED THIS JULY 26,2010.

~ -~-L<~
MARTIN VILLARREAL
CHIEF APPRAISER

WEBB COUNTY APPRAISAL DISTRICT
3302 CLARK BOULEVARD
LAREDO, TEXAS 78043-3346
PHONE: (956)718-4091 FAX: (956)718-4052
CERTIFICATE
OF
CERTAIN TAXABLE PROPERTIES NOT INCLUDED ON
THE APPRAISAL ROLL
THE STATE OF TEXAS
COUNTY OF WEBB
I, THE UNDERSIGNED, THE DULY SELECTED CHIEF APPRAISER OF
WEBB COUNTY APPRAISAL DISTRICT, DO HEREBY CERTIFY THAT TO
THE BEST OF MY KNOWLEDGE AND BELIEF, THE FOLLOWING IS A
TRUE AND CORRECT STATEMENT OF THE VALUATION FOR TAXABLE
PROPERTY, PURSUANT TO H.B. 2226, REASONABLY LIKELY TO BE
ADDED TO THE APPRAISAL ROLL AND TAXABLE BY THE TAXING UNIT
BUT THAT WAS NOT INCLUDED ON THE FINAL CERTIFIED APPRAISAL
ROLL WITHIN:
CITY OF LAREDO
FOR THE YEAR 2009, BEFORE BEING SUBMITTED TO AND APPROVED
BY THE APPRAISAL REVIEW BOARD FOR THE FINAL TIME.
TOTAL NET TAXABLE VALUE OF CERTAIN
TAXABLE PROPERTIES NOT INCLUDED
ON THE CERTIFIED APPRAISAL ROLL
SIGNED THIS 26TH DAY OF JULY, 2010.

MARTI VILLARREAL
CHIEF APPRAISER

$

0

WEBB County

As of Certification

2010 CERTIFIED TOTALS
Cl - CITY OF LAREDO

Property Count: 81,736

7/24/2010

ARB Approved Totals

2:51:39PM

_ _ _1ItffII1I,It

~U~t~4~~"*,$!;1x_~t~"tI
Homesite:
Non Homesite:
Ag Market:
Timber Market:

1,046,144,449
2,437,037,468
199,718,920
0

Total Land

(+)

3,682,900,837

Homesite:
Non Homesite:

3,037,500,053
4,300,250,855

Total Improvements

(+)

7,337,750,908

Total Non Real
Market Value

(+)

1,374,512,544
12,395,164,289

Productivity Loss
Appraised Value

(-)

198,794,549
12,196,369,740

Homestead Cap
Assessed Value

(-)

5,533,146
12,190,836,594

Total Exemptions

(-)

1,596,663,594

_ _ _jt• •'J*_~.~~~d
Personal Property:
Mineral Property:
Autos:

Total Productivity Market:
Ag Use:
Timber Use:
Productivity Loss:

7,917
516

1,354,240,369
20,272,175

o

o

199,718,920
924,371
0
198,794,549

0
0
0
0

~~~_~K~"~~~
AB
CH
DP
DV1
DV1S
DV2
DV2S
DV3
DV3S
DV4
DV4S
DVHS
EX
EX(Prorated)
EX366

FR
OV65
OV65S
PC

2

1,140
227
26
115
3
110
10
202
40
145
2,501
35
350
110
7,212
667
7

100,868,643
0
0
0
0
0
0
0
0
0
0
0
0
0
0
165,223,470
205,522,272
19,565,288
13,136,540

0
0
0
1,567,165
127,500
1,018,500
22,500
1,056,460
100,000
1,391,500
480,000
17,966,200
1,064,799,150
3,722,656
95,750
0
0
0
0

100,868,643
0
0
1,567,165
127,500
1,018,500
22,500
1,056,460
100,000
1,391,500
480,000
17,966,200
1,064,799,150
3,722,656
95,750
165,223,470
205,522,272
19,565,288
13,136,540

Net Taxable

10,594,173,000

t~~~.f
DP
OV65
Total
Tax Rate

83,682,804
714,089,952
797,772,756
0.637000

81,594,044
492,919,910
574,513,954

459,249.54
2,645,319.34
3,104,568.88

471,932.22
2,691,073.78
3,163,006.00

1,026
7,361
8,387

Freeze Taxable

Freeze Adjusted Taxable

C1/95
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(-)

574,513,954

10,019,659,046

True Automation, Inc.

WEBB County

2010 CERTIFIED TOTALS

As of Certification

Cl - CITY OF LAREDO
Property Count: 81,736

7/24/2010

ARB Approved Totals

2:51:39PM

APPROXIMATE LEVY - (FREEZE ADJUSTED TAXABLE' (TAX RATE /100)) + ACTUAL TAX
66,929,797.00 = 10,019,659,046' (0.637000/100) + 3,104,568.88

o

Tax Increment Finance Value:
Tax Increment Finance Levy:

C1/95

0.00

Page 2 of 124

True Automation, Inc.

WEBB County

As of Certification

2010 CERTIFIED TOTALS
Cl - CITY OF LAREDO

Property Count: 343

Under ARB Review Totals

7/24/2010

2:51:39PM

l _ _l1t~~._t-.""i%.J4A.N
1,670,290
18,256,310
8,344,930

Homesite:

Non Homesite:
Ag Market:
Timber Market:

0

5,959,540
15,249,455

Homesite:
Non Homesite:

Personal Property:

13

18,766,880

Mineral Property:

o

Autos:

o

o
o

Total Land

(+)

28,271,530

Total Improvements

(+)

21,208,995

Total Non Real

(+)

18,766,880
68,247,405

H

8,300,340
59,947,065

(-)

0
59,947,065

(-)

16,613,929

Market Value

Total Productivity Market:

8,344,930
44,590
0
8,300,340

Ag Use:
Timber Use:
Productivity Loss:

0

°
0
0

Productivity Loss
Appraised Value
Homestead Cap
Assessed Value

t....,f'¥~~~~'IIiIIDI
DV2
FR
OV65

1
1
2

0
16,546,429
60,000

7,500
0
0

7,500
16,546,429
60,000

Total Exemptions

Net Taxable

OV65
Total
Tax Rate

1,332,350
1,332,350
0.637000

1,272,350
1,272,350

7,297.74
7,297.74

7,444.06
7,444.06

43,333,136

2
2

Freeze Taxable

Freeze Adjusted Taxable

(-)

1,272,350

42,060,786

APPROXIMATE LEVY =(FREEZE ADJUSTED TAXABLE' (TAX RATE /100» + ACTUAL TAX
275,224.95 = 42,060,786' (0.637000 /100) + 7,297.74

o

Tax Increment Finance Value:
Tax Increment Finance Levy:

C1/95

0.00
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True Automation, Inc.

WEBB County

As of Certification

2010 CERTIFIED TOTALS
Cl - CITY OF LAREDO

Property Count: 82,079

7/24/2010

Grand Totals

2:51:39PM

• • •j.4IIB~Jit.4i_~~.~
1,047,814,739

~~
Homesite:
Non Homesite:

2,455,293,778

Ag Market:
Timber Market:

208,063,850
0

Homesite:
Non Homesite:

3,043,459,593
4,315,500,310

Total Land

(+)

3,711,172,367

Total Improvements

(+)

7,358,959,903

Total Non Real
Market Value

(+)

1,393,279,424
12,463,411,694

Productivity Loss

(-)

207,094,889
12,256,316,805

Homestead Cap
Assessed Value

(-)

5,533,146
12,250,783,659

Total Exemptions

(-)

1,613,277,523

1IlWMJj-~""~~."",,
Personal Property:
Mineral Property:
Autos:

Total Productivity Market:
Ag Use:
Timber Use:
Productivity Loss:

CH
DP
DV1

1,140
227

DV1S
DV2
DV2S

26
116
3

DV3
DV3S
DV4
DV4S

110
10
202
40

7,930
516

1,373,007,249
20,272,175

o

o

208,063,850
968,961

o

0
0
0

207,094,889

0

0
0
0

0
0
1,567,165

0
0
0
0
0
0

127,500
1,026,000
22,500

0
0
0

3,722,656
95,750

3,722,656
95,750
181,769,899
205,582,272
19,565,288
13,136,540

35
350
111

181,769,899

0

aV65
aV65S
PC

7,214
667
7

205,582,272
19,565,288
13,136,540

0
0
0

o·

127,500
1,026,000
22,500
1,056,460
100,000
1,391,500
480,000
17,966,200
1,064,799,150

145
2,501

0

,643
0
0
1,567,165

1,056,460
100,000
1,391,500
480,000
17,966,200
1,064,799,150

DVHS
EX
EX(Prorated)
EX366
FR

Appraised Value

Net Taxable

aV65
Total
Tax Rate

715,422,302
799,105,106
0.637000

494,192,260
575,786,304

2,652,617.08
3,111,866.62

2,698,517.84
3,170,450.06

7,363
8,389

Freeze Taxable

Freeze Adjusted Taxable

C1/95
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10,637,506,136

(-)

575,786,304

10,061,719,832

True Automation, Inc.

WEBB County

2010 CERTIFIED TOTALS

As of Certification

C 1 - CITY OF LAREDO
Property Count: 82,079

7/24/2010

Grand Totals

2:51:39PM

=

APPROXIMATE LEVY (FREEZE ADJUSTED TAXABLE' (TAX RATE 1100)) + ACTUAL TAX
67,205,021.95 10,061,719,832' (0.637000/100) + 3,111,866.62

=

o

Tax Increment Finance Value:

0.00

Tax Increment Finance Levy:

C1/95
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True Automation, Inc.

2010 Effective Tax Rate Worksheet
Date: 08/3/20 I 0

Entity Name: City of Laredo

See Chapter 2 of the Texas Comptroller's 2010 Truth-in-Taxation Manual for an explanation of the effective tax rate.

1.

2009 total taxable value. Enter the amount of2009 taxable value on the 2009 tax
roll today. Include any adjustments since last year's certification; exclude Section
25.25(d) one-third over-appraisal corrections from these adjustments. This total
includes the taxable value of homesteads with tax ceilings (will deduct in line 2)
and the captured value for tax increment financing (will deduct taxes in line 14).

$10,463,523,437

2. . 2009 tax ceilings. Counties, Cities and Junior College Districts. Enter 2009 total
taxable value of homesteads with tax ceilings. These include the homesteads of
homeowners age 65 or older or disabled. Other units enter "0" If your taxing
units adopted the tax ceiling provision in 2009 or a prior year for homeowners
age 65 or older or disabled, use this step.

$535,90 I ,949

3.

Preliminary 2009 adjusted taxable value. Subtract line 2 from line I.

$9,927,621,488

4.

2009 total adopted tax rate. (/$100)

0.637000

5.

2009 taxable value lost because court appeals of ARB decisions reduced 2009
• appraised value.

A.

Original 2009 ARB values:

$9,850,700

B.

2009 values resulting from final court decisions:

$9,130,000

C.

2009 value loss. Subtract B from A.

$720,700

6. . 2009 taxable value, adjusted for court-ordered reductions. Add line 3 and line

$9,928,342,188

5C.
7.

8.

9.

2009 taxable value of property in territory the unit deannexed after January I,
2009. Enter the 2009 value of property in deannexed territory.

$0

2009 taxable value lost because property first qualified for an exemption in
20 I O. Note that lowering the amount or percentage of an existing exemption
• does not create a new exemption or reduce taxable value. If the taxing unit
increased an original exemption, use the difference between the original
exempted amount and the increased exempted amount. Do not include value lost
due to freeport, "goods-in-transit" exemptions or tax abatements.

A.

Absolute exemptions. Use 2009 market value:

$6,588,460

B.

Partial exemptions. 20 I 0 exemption amount or 20 I 0 percentage
exemption times 2009 value:

$12,085,980

C.

Value loss. Add A and B.

$18,674,440

2009 taxable value lost because property first qualified for agricultural appraisal
(l-d or I-d-I), timber appraisal, recreational/scenic appraisal or public access
airport special appraisal in 20 I o. Use only properties that qualified in 20 I 0 for
the first time; do not use properties that qualified in 2009.

A.

2009 market value:

$1,996,160

B.

20 I 0 productivity or special appraised value:

$3,180

C.

Value loss. Subtract B from A.

$1,992,980

10.

Total adjustments for lost value. Add lines 7, 8C and 9C.

$20,667,420

t t.

2009 adjusted taxable value. Subtract line 10 from line 6.

$9,907,674,768
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2010 Effective Tax Rate Worksheet
Date: 08/3/20 I 0

Entity Name: City of Laredo
Adjusted 2009 taxes. Multiply line 4 by line II and divide by $100.

$63, III ,888

13.

Taxes refunded for years preceding tax year 2009. Enter the amount of taxes
refunded during the last budget year for tax years preceding tax year 2009.
Types of refunds include court decisions, Section 25.25(b) and (c) corrections
and Section 31.11 payment errors. Do not include refunds for tax year 2009.
This line applies only to tax years preceding tax year 2009.

$340,115

14.

Taxes in tax increment financing (TIF) for tax year 2009. Enter the amount of
taxes paid into the tax increment fund for a reinvestment zone as agreed by the
taxing unit. If the unit has no 2010 captured appraised value in Line 160, enter
"0."

$0

15.

Adjusted 2009 taxes with refunds and TIF adjustments. Add lines 12 and 13,
subtract line 14.

$63,452,003

16.

Total 2010 taxable value on the 2010 certified appraisal roll today. This value
includes only certified values and includes the total taxable value of homesteads
. with tax ceilings (will deduct in line 18). These homesteads includes
homeowners age 65 or older or disabled.

12.

17.

i

A.

Certified values only:

$10,594,173,000

B.

Counties: Include railroad rolling stock values certified by the
Comptroller's office:

$0

C.

Pollution control exemption: Deduct the value of property exempted
for the current tax year for the first time as pollution control property
(use this line based on attorney's advice):

$0

D.

Tax increment financing: Deduct the 20 I 0 captured appraised value
of property taxable by a taxing unit in a tax increment financing zone
for which the 20 I 0 taxes will be deposited into the tax increment
fund. Do not include any new property value that will be included in
line 21 below.

$0

E.

Total 2010 value. Add A and B, then subtract C and D.

$10,594,173,000

Total value of properties under protest or not included on certified appraisal roll.

A.

20 I 0 taxable value of properties under protest. The chief appraiser
certifies a list of properties still under ARB protest. The list shows
the district's value and the taxpayer's claimed value, if any or an
estimate of the value if the taxpayer wins. For each of the properties
under protest, use the lowest of these values. Enter the total value.

$36,740,532

B.

20 10 value of properties not under protest or included on certified
appraisal roll. The chief appraiser gives taxing units a list of those
taxable properties that the chief appraiser knows about but are not
included at appraisal roll certification. These properties also are not
on the list of properties that are still under protest. On this list of
properties, the chief appraiser includes the market value, appraised
value and exemptions for the preceding year and a reasonable
estimate of the market value, appraised value and exemptions for the
current year. Use the lower market, appraised or taxable value (as
appropriate). Enter the total value.

$0

C.

Total value under protest or not certified. Add A and B.

$36,740,532
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2010 Effective Tax Rate Worksheet
Entity Name: City of Laredo

Date: 08/3/2010

18.

2010 tax ceilings. Enter 20 I 0 total taxable value of homesteads with tax
ceilings. These include the homesteads of homeowners age 65 or older or
disabled. Other units enter "0." If your taxing units adopted the tax ceiling
provision in 2009 or a prior year for homeowners age 65 or older or disabled,
use this step.

$575,786,304

19.

2010 total taxable value. Add lines 16E and 17C. Subtract line 18.

$10,055,127,228

20.

Total 2010 taxable value of properties in territory annexed after January 1,2009.
Include both real and personal property. Enter the 20 I 0 value of property in
territory annexed.

$0

21.

Total 20 I 0 taxable value of new improvements and new personal property
located in new improvements. "New" means the item was not on the appraisal
. roll in 2009. An improvement is a building, structure, fixture or fence erected on
or affixed to land. A transportable structure erected on its owner's land is also
included unless it is held for sale or is there only temporarily. New additions to
existing improvements may be included if the appraised value can be
, determined. New personal property in a new improvement must have been
; brought into the unit after January I, 2009 and be located in a new improvement.
New improvements do include property on which a tax abatement agreement has
expired for 20 I O. New improvements do not include mineral interests produced
for the first time, omitted property that is back assessed and increased appraisals
. on existing property.

$165,556,207

22.

Total adjustments to the 2010 taxable value. Add lines 20 and 21.

$165,556,207

23.

2010 adjusted taxable value. Subtract line 22 from line 19.

$9,889,571,021

24.

2010 effective tax rate. Divide line 15 by line 23 and multiply by $100. (1$100)

0.641605

25.

COUNTIES ONLY. Add together the effective tax rates for each type of tax the
county levies. The total is the 20 I 0 county effective tax rate. (/$100)

A county, city or hospital district that adopted the additional sales tax in November 2009 or in May 20 I 0 must adjust its effective tax
rate. The Additional Sales Tax Rate Worksheet (Appendix 4) on page 35 of the Texas Comptroller's 2010 Truth-in-Taxation Manual
sets out this adjustment. Do not forget to complete the Additional Sales Tax Rate Worksheet if the taxing unit adopted the additional
sales tax on these dates.
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2010 Rollback Tax Rate Worksheet
Date: 08/3/20 I 0

Entity Name: City of Laredo

See Chapter 3 of the Texas Comptroller's 2010 Truth-In-Taxation Manual for an explanation of the rollback tax rate.
26. 2009 maintenance and operations (M&O) tax rate. (/$100)

0.512772

27 .. 2009 adjusted taxable value. Enter the amount from line II.

$9,907,674,768

28.• 2009 M&O taxes.
A.

Multiply line 26 by line 27 and divide by $100.

$50,803,782

B.

Cities, counties and hospital districts with additional sales tax:
Amount of additional sales tax collected and spent on M&O
expenses in 2009. Enter amount from full year's sales tax revenue
spent for M&O in 2009 fiscal year, ifany. Other units, enter O.
Counties exclude any amount that was spent for economic
development grants from the amount of sales tax spent.

$0

C.

Counties: Enter the amount for the state criminal justice mandate. If
second or later year, the amount is for increased cost above last
year's amount. Other units, enter "0."

$0

D.

Transferring function: If discontinuing all of a department, function
or activity and transferring it to another unit by written contract,
enter the amount spent by the unit discontinuing the function in the
12 months preceding the month of this calculation. If the unit did
not operate this function for this 12-month period, use the amount
spent in the last full fiscal year in which the unit operated the
function. The unit discontinuing the function will subtract this
amount in H below. The unit receiving the function will add this
amount in H below. Other units, enter O.

$0

E.

Taxes refunded for years preceding tax year 2009: Enter the amount
of M&O taxes refunded during the last budget year for tax years
preceding tax year 2009. Types of refunds include court decisions,
Section 25 .25(b) and (c) corrections and Section 31.11 payment
errors. Do not include refunds for tax year 2009. This line applies
only to tax years preceding tax year 2009.

$273,407

F.

Enhanced indigent health care expenditures: Enter the increased
amount for the current year's enhanced indigent health care
expenditures above the preceding tax year's enhanced indigent health
care expenditures, less any state assistance.

$0

G.

Taxes in TIF: Enter the amount of taxes paid into the tax increment
fund for a reinvestment zone as agreed by the taxing unit. If the unit
has no 20 I 0 captured appraised value in Line 160, enter "0."

$0

H.

Adjusted M&O Taxes. Add A, B, C, E and F. For unit with 0,
subtract if discontinuing function and add if receiving function.
Subtract G.
29•. 2010 adjusted taxable value.
Enter line 23 from the Effective Tax Rate Worksheet.

30. 2010 effective maintenance and operations rate. Divide line 28H by line 29 and
. mUltiply by $100.
31. 2010 rollback maintenance and operation rate. Multiply line 30 by 1.08 (1$100)
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$51,077,189

$9,889,571,021
0.516475
0.557793
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2010 Rollback Tax Rate Worksheet
Entity Name: City of Laredo

Date: 08/3/2010

See Chapter 3 of the Texas Comptroller's 2010 Truth- In-Taxation Manual for an explanation of the rollback tax rate.
32. Total 2010 debt to be paid with property taxes and additional sales tax revenue.
"Debt" means the interest and principal that will be paid on debts that:
I

(I)
(2)
(3)
(4)

are
are
are
are

paid by property taxes,
secured by property taxes,
scheduled for payment over a period longer than one year and
not classified in the unit's budget as M&O expenses.

A.

Debt also includes contractual payments to other taxing units that
have incurred debts on behalf of this taxing unit, if those debts meet
the four conditions above. Include only amounts that will be paid
from property tax revenue (or additional sales tax revenue). Do not
include appraisal district budget payments. List the debt in
"Schedule B: Debt Service".

$12,538,438

B.

Subtract unencumbered fund amount used from total debt and list
remainder.

$0

C.

Adjust debt.

$12,538,438
$0

33. Certified 2009 excess debt collections. Enter the amount certified by the
collector.
34., Adjusted 2010 debt. Subtract line 33 from line 32(c).

$ 12,538,438

35.. Certified 2010 anticipated collection rate. Enter the rate certified by the

100.00%

,collector. If the rate is 100 percent or greater, enter 100 percent.
36. 2010 debt adjusted for collections. Divide line 34 by line 35.

$12,538,438

37•. 2010 total taxable value. Enter the amount on line 19.

$ 10,055, 127,228

38.; 2010 debt tax rate. Divide line 36 by line 37 and multiply by $100. (/$100)

0.124696

39.' 2010 rollback tax rate. Add lines 31 and 38. (/$100)

0.682489

40., COUNTIES ONLY. Add together the rollback tax rates for each type of tax the
. county levies. The total is the 2010 county rollback tax rate. (/$ 100)

A taxing unit that adopted the additional sales tax must complete the lines for the Additional Sales Tax Rate. A taxing unit
seeking additional rollback protection for pollution control expenses completes the Additional Rollback Protection for
Pollution Control.
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