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EXECUTIVE SUMMARY

In June 2007, the City of Sugar Land and Cherokee Sugar Land L.P. entered into a Redevelopment Agreement
to create the Imperial Redevelopment District and facilitate the development of more than 700 acres north of
U.S. 90A and east of State Highway 6, on and around the Imperial Sugar refinery. The agreement offered
provisions for both the City and the developer regarding redevelopment of the refinery site, including the
stipulation that the developer would provide museum space to the City, in one of the historic buildings on site,
to house the historical archives of the Imperial Sugar Company. The agreement stated that the shell space,
without tenant improvements, would be leased to the City for $1 per year for 99 years.
In subsequent years, it was determined that the museum space would provide for more than just historical
artifacts of the Imperial Sugar Company. By the adoption of the Third Amendment to the Redevelopment
Agreement in May 2016, the space had been identified as a general historic museum, as well as a visitor center
for the City. Additionally in September 2014, via Resolution No. 14-37, the City accepted the recommendation
by Imperial Johnson, the Development Manager for the project, for the improvements to take place on the
second floor of the Container Warehouse.
As required in the Redevelopment Agreement, Imperial Johnson has been working to rehabilitate the building
and create shell space over the past year. Now that most of the improvements have occurred, it is time for the
City to occupy the space in order to begin construction of tenant improvements. Imperial Johnson has been
working to deed the building to the District and the District and City will enter into a lease of the City’s portion
of the building.
The attached lease agreement is consistent with the terms stated in the Redevelopment Agreement. The City
will lease the portion of the building from the District for $1 per year for 99 years. The City is responsible for
the operation, maintenance, and repair of the approximate 12,600 square feet of leased premises. However,
because the City shares the building with the Fort Bend Children’s Discovery Center, Imperial Market
Development, LLC has been added as a party to the lease to provide any maintenance necessary to the
building’s structure, electrical, plumbing, and mechanical systems, and common areas. The lease contemplates
that the Imperial Market will make such repairs and will then invoice each party individually based on a prorata share of costs. For the City, the pro-rata share is 49%. The City is exclusively responsible for the second
floor HVAC system and the elevator. Additionally the City, at its own expense, may elect to make
improvements to reinforce the roof in order to hold events. In exchange for those potential improvements, the
City will have exclusive access to the roof.
Additionally, the lease contains an option for the City to purchase the building, and accompanying land, from
the District for $1. The City’s option to acquire the property expires on December 31, 2019. Upon exercising
the option, the City would enforce the Landlord’s obligations as identified in the lease. The City would also
serve as the Landlord to the Fort Bend Children’s Discovery Center.
The property is currently owned by Cherokee Sugar Land, L.P. and the Texas General Land Office, and
managed by Imperial Johnson. The deed to transfer the property to the Imperial Redevelopment District is
being circulated amongst the various parties, but the conveyance will likely not have occurred by City Council
consideration. Upon the advice of legal counsel, the City Council can approve the lease, subject to the property
being conveyed to the District.
Staff recommends City Council approval of the lease, subject to the conveyance. The lease was approved by
the District on December 15th and was recently signed by Imperial Market Development, LLC. In February,
City Council will consider an operating agreement with the Sugar Land Heritage Foundation on the co-location
of the space. Additionally, City Council will review and finalize the design of the space. Consideration and
action on a construction contract is planned for later this spring.

EXHIBITS

LEASE AGREEMENT
(Sugar Land Heritage Museum and Visitor Center)
This Lease Agreement (this "Agreement") relating to the improvement and lease of real
property is made between IMPERIAL REDEVELOPMENT DISTRICT ( the "Landlord")
and CITY OF SUGAR LAND, TEXAS, a home rule municipal corporation of the State of
Texas ("Tenant) and IMPERIAL MARKET DEVELOPMENT, LLC (“Imperial Owner”)
entered into this _____ day of __________________, 2017.
BACKGROUND
The Landlord is the owner of that certain building commonly known as the Container
Warehouse within the development commonly known as Imperial Market situated in Fort Bend
County, Texas. The Landlord has agreed to make certain improvements to the Container
Warehouse, and the Tenant has agreed to occupy the second floor of the Container Warehouse
for purposes of operating a heritage museum and visitor center which may be operated by an
organization (“the User”) recognized as exempt under Section 501 (c)(3) of the Internal Revenue
Code of 1986, as amended (the “Code”), by virtue of being an organization described in section
501 (c)(3) of the Code. The Landlord and Tenant are entering into this Agreement setting forth
among other things, the Tenant’s obligations to provide furnishings, fixtures, and other
improvements necessary for the second floor of the Container Warehouse to be used as a
heritage museum and visitor center, and the terms of the lease under which the Tenant will
operate the facility. Imperial Owner owns the Imperial Market Land (except the Project), and
Imperial Owner has agreed to certain terms provided in this Agreement.
AGREEMENT
In consideration of the mutual promises of each, the Landlord and Tenant agree as follows:
I.

DEFINITIONS AND EXHIBITS.
A.

In this Agreement:

"Building" means the existing multi-story building known as the Container Warehouse
which is situated upon the Land.
"Building’s Structure" means the Building’s exterior walls, windows, roof, elevator
shafts, footings, foundations, structural portions of load-bearing walls, structural floors and subfloors, and structural columns and beams.
"Building’s Systems" means the Building’s HVAC, life-safety, plumbing, electrical, and
mechanical systems.
"City" means the City of Sugar Land, Texas.
"Common Areas" means those portions of the Building, Building Structure and
Building’s Systems and the Land that are not included within any tenant’s leased premises, and
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that are used in common with all tenants of the Building. The Common Areas do not include the
elevator or outdoor playground, however the Tenant shall have the right to use the elevator.
“Imperial Market Land” means the land (including the parking areas, sidewalks and
landscaping) located in Fort Bend County, Texas as more particularly described on Exhibit “G”
attached hereto.
"Land" means the approximately 0.470 acre tract of land located in Fort Bend County,
Texas (labeled as "Tract IV") more particularly described and/or illustrated on Exhibit "A"
attached hereto upon which the Building is situated.
"Lease" means the Landlord’s lease of the Leased Premises to the Tenant as provided for
in this Agreement.
"Leased Premises" means (i) the approximately 12,000 square feet located on the second
floor of the Building, and 600 square feet located on the first floor (ii) any other areas
specifically referenced herein, which are leased by the Landlord to the Tenant under this
Agreement.
"Operating Expenses" means all expenses, costs, and disbursements of every kind and
nature that are paid by or become due because of or in connection with the ownership, operation,
and maintenance of the Building, Building’s Structure, Building’s Systems and the Land,
including, without limitation, the following:
a.
Wages and salaries of all employees engaged in operating and
maintenance, or security, of the Building and the Land, based on the amount of time
spent at the building and the land, related to the direct cost of service to the Tenant.
b.
All supplies and materials used in operation and maintenance of the
Building, including, without limitation, the Building’s Structure and the Building’s
Systems.
c.
Costs of utilities for the Building, including, without limitation, the cost of
water and power, heating, lighting, air conditioning and ventilating for the Building.
d.
Cost of all maintenance and service agreements for the Building and the
Land and the equipment therein, including, without limitation, the Building’s Structure
and the Building’s Systems, alarm service, window cleaning, elevator maintenance, and
janitorial service for the Common Areas.
e.
Cost of all insurance relating to the Building and the Land, including,
without limitation, the cost of casualty and liability insurance applicable to the Building,
the Land, and Landlord’s personal property used in connection therewith.
f.
All taxes and assessments and governmental charges, whether federal,
state, county or municipal, and whether they be by taxing districts or authorities presently
taxing the Building and the Land, or others, subsequently created or otherwise, and any

011117 Final

2

other taxes and assessments attributable to the Building, the Land, or the operation of the
Building and the Land.
g.
Except to the extent covered under Landlord’s insurance policies (or
would have been covered had Landlord maintained insurance policies under the Lease)
cost of repairs and general maintenance of the Building, the Building’s Structure, the
Building’s Systems and the Common Areas.
h.
Actual and reasonable cost incurred for management of the Building and
the Land if managed by a third party.
i.
Any and all other expenses approved by Tenant paid in connection with
the maintenance, operation, ownership, and security of the Building and the Land that are
properly charged against the Building and the Land.
For clarification purposes, "Operating Expenses" shall not include the following:
a.
Leasing commissions, attorneys’ fees and other expenses related to leasing
tenant space and constructing improvements for the sole benefit of an individual tenant.
b.
Goods and services furnished to an individual tenant of the Building
which are above building standard and which are separately reimbursable directly to
Landlord in addition to the Operating Expenses.
c.
Repairs, replacements and general maintenance paid by insurance
proceeds or condemnation proceeds.
d.
Depreciation, amortization, interest payments on any encumbrances on the
Building and the cost of capital improvements or additions.
e.
Expenses for repairs or maintenance related to the Project which have
been reimbursed to Landlord pursuant to warranties or service contracts.
f.
Costs (other than maintenance costs) of any art work (such as sculptures or
paintings) used to decorate the Project;
g.
Principal payments on indebtedness secured by liens against the Project,
or costs of refinancing such indebtedness;
h.
Salaries of managers, officers and executives of the Landlord above the
level of property manager;
i.
Interest and penalties due to late payment of any amounts owed by the
Landlord, except such as may be incurred as a result of Tenant’s failure to timely pay its
portion of such amounts or as a result of Landlord’s contesting such amounts in good
faith;
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j.
Legal, auditing, consulting and professional fees paid or incurred in
connection with negotiations for financings, refinancings or sales of the Project.
k.
Expenses incurred in leasing or procuring new tenants, including
advertising and marketing expenses and expenses for preparation of leases or renovating
space for new tenants, rent allowances, lease takeover costs, payment of moving costs
and similar costs and expenses.
l.
Costs relating to disputes between the Landlord and a specific tenant of
the Building.
"Project" means, collectively, the Building and the Land.
"Tenant Improvements" means the interior walls and wall coverings, floors, ceilings,
lighting, fixtures, and other improvements necessary to provide for the space, classrooms,
meeting rooms, theater, gift shop, snack bar, and other displays, uses, and programs as described
in Exhibit "B" attached hereto, that the Tenant will make, at its cost, to the Building and Leased
Premises under this Agreement.
A. Exhibits. The following listed exhibits attached to this Agreement are part of this
Agreement:
Exhibit A
Exhibit B
Exhibit C
Exhibit D
Exhibit E
Exhibit F
Exhibit G
II.

-

Land
Tenant Improvements
Tenant Insurance Requirements
Tenant’s Uses
Location of Dedicated Parking
Temporary Parking Area
Imperial Market Land

TENANT IMPROVEMENTS.

A.
Construction. The Tenant will begin construction or award a contract for the
construction of the Tenant Improvements by March 1, 2017 unless extended by the Tenant in
writing. The contract awarded will require that the Tenant Improvements be completed as
required in Article III. In constructing the Tenant Improvements, the Tenant or its contractors
may not substantially interfere with any work still being performed by the Landlord’s contractor,
if any, on the Leased Premises. Landlord shall have the right to approve the plans for the Tenant
Improvements, and such approval shall not be unreasonably withheld. In addition, Landlord and
Tenant acknowledge that Imperial Johnson, LLC (“Development Manager”) may access the
Leased Premises for purposes of constructing improvements approved by Tenant until June 1,
2017. Tenant may grant Development Manager access to the Leased Premises to construct
improvements beyond June 1, 2017 upon written notice to Landlord.
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B.
Liens. In addition to the requirements of Article III (I) hereof, the Tenant will
indemnify the Landlord for any costs incurred by the Landlord in connection with any claims for
mechanic's liens that are asserted in connection with work done by Tenant or Tenant’s
contractors or cause such liens to be released.
C.
Compliance with Laws. The Tenant will comply in all material aspects with all
applicable ordinances and State and Federal laws and regulations applicable to the construction
of the Tenant Improvements, including the City’s permit and permit fee requirements and the
City’s sign regulations.
D.
Ownership and Removal of Tenant Improvements. The Tenant Improvements will
be and remain the property of the Tenant during the term of the Lease. The Tenant may remove
or alter any Tenant Improvements during the term of the Lease. Any Tenant Improvements
remaining upon the Leased Premises at the expiration of the Lease shall become the Landlord’s
property (but not Tenant’s personal property). Tenant shall have the right to enter the Leased
Premises prior to the Effective Date for purposes of completing the Tenant Improvements.
III.

LANDLORD LEASE OF LEASED PREMISES TO TENANT.

A.
Future Conveyance of Land. It is agreed that Landlord shall be free to transfer and
convey the Land and Building and Landlord’s rights and obligations under this Agreement to the
Tenant solely for the uses set for in Article III, Section E below.
B.
Effective Date of Lease. The Landlord leases the Leased Premises to the Tenant
and grants the Tenant the right to use the Common Areas, beginning on _____________, 2017
and the "Effective Date" of the Lease is __________________.
Notwithstanding the foregoing, Tenant shall have the right to enter the Leased Premises
prior to the Effective Date for purposes of completing the Tenant Improvements (if necessary).
The Tenant, at its sole discretion, may elect to enter into an operating agreement with
User whereby User will operate and occupy the Leased Premises. In such operating agreement,
the User must comply with all provisions of the Lease obligated by the Tenant. The Tenant is
responsible for any violations of this Lease caused by the User.
C.
Lease Term. The term of the Lease is ninety-nine (99) years and thereafter, the
term will renew automatically for one-year terms. Landlord or Tenant may elect to decline
renewal of the lease by written notification to the other delivered at least 60 days prior to the
commencement of the next recurring one-year term.
D.

Rental. Tenant will pay the Landlord a rental payment of $1 per year.

E.
Use of Leased Premises. Tenant may use and occupy the Leased Premises for
i.)uses that are typical of a heritage museum and visitor center, including those services and
programs as described on Exhibit "D" attached hereto, and ancillary uses related thereto, ii.)
tourism, cultural, historical, museum or non-profit purposes and iii.) other uses specifically
approved in writing by the Landlord.
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F.
Museum Date of Opening. Tenant will open the Leased Premises to the public as
a heritage museum and visitor center by June 1, 2017, unless extended by Tenant in writing by
May 1,2017.
G.
Admission Fees. Tenant may establish and charge admission fees, user fees,
special event fees, and other fees for admission or use of the Leased Premises.
H.
Laws and Restrictions. Tenant will comply in all material aspects with all laws
and regulations that apply to the Leased Premises or the Tenant’s activities or operations on the
Leased Premises, including any restrictive covenants that apply to the Leased Premises.
I.
Liens. Tenant will not place or consent to or allow any other person to place a lien
upon the Leased Premises, other than property owned by the Tenant. If, because of any act or
omission of the Tenant, any lien, affidavit, charge, or order for the payment of money is filed
against the Leased Premises (the Lien), the Tenant will, at its own cost and expense, cause the
Lien to be discharged of record by payment, bonding, or otherwise, no later than fifteen (15)
days after notice to the Tenant of the filing of the Lien. If the Tenant fails to discharge the Lien
and provide the Landlord with evidence of the discharge within the time period specified, the
Landlord may, discharge the Lien and the Tenant will reimburse the Landlord for the amount
paid by the Landlord to discharge the Lien within ten days of receipt of the Landlord’s statement
of such amounts.
J.
Operation, Maintenance and Repairs. Tenant shall maintain, at Tenant’s sole cost
and expense, the Leased Premises in a clean, safe, and operable condition, and shall not permit or
allow any waste or damage to any portion of the Leased Premises wear and tear and casualty
excepted. If Tenant fails to commence such maintenance or repair of the Leased Premises within
fifteen (15) days after written notice from Landlord and to diligently prosecute same to
completion, then Landlord may perform such obligations of Tenant, and Tenant shall reimburse
Landlord for all out-of-pocket costs reasonably incurred by Landlord to do so within ten days
after written demand.
Except as provided in the foregoing paragraph, Landlord shall, at its discretion, cause
Imperial Owner, as an agent of Landlord, to manage and complete maintenance and repair work
(“Repair Work”) related to the Building at such times as Landlord shall advise Imperial Owner
that such Repair Work is required, including, without limitation, the Building’s Structure,
(except the Building’s elevator, which shall be maintained by the Tenant),the Building’s Systems
(except the HVAC for the second floor, which shall be maintained by Tenant), and the Common
Areas and the Land and all improvements thereon in a clean, safe, and operable condition, and
shall not permit or allow waste or damage to any portion thereof. If Repair Work becomes
required, and if neither Imperial Owner nor Landlord commences such Repair Work within
fifteen (15) days after written notice from Tenant and diligently prosecutes Repair Work to
completion, then Tenant may perform such Repair Work and Tenant shall receive a credit
against its next payment for Tenant’s Pro Rata Share of Operating Expenses for its out-ofpocket costs reasonably incurred in performing such Repair Work.
Should Repair Work be completed and managed by Imperial Owner, then Imperial
Owner will invoice Tenant for its Pro Rata Share of all costs incurred to complete the Repair
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Work (“Repair Work Costs.”). Tenant shall pay Tenant’s Pro Rata Share of Repair Work Costs
within thirty (30) days of receipt of invoice for same. “Tenant’s Pro Rata Share” means the ratio
that the leased area within the Leased Premises bears to the total leasable area contained in the
Building, which is 49%. If Tenant pays or incurs any Operating Expenses for maintenance of the
Building, Building Systems (excluding the HVAC for the second floor), Building’s Structure
(except the Building’s elevator), and/or Common Areas, Tenant shall receive a credit against its
next payment for Tenant’s Pro Rata Share of Operating Expenses based on the pro rata share of
the Operating Expenses owed by the other tenant in the Building. Tenant shall pay no Operating
Expenses or Repair Costs incurred in connection with the outdoor playground area immediately
adjacent to the south of the Building (“Outdoor Playground.”). All Repair Costs and Operating
Expenses of the Outdoor Playground shall be incurred and paid by any other tenant or tenants in
the Building.
Imperial Owner (or its successors or assigns) agrees to pay for maintenance and repair of
all areas outside the Building (except the Outdoor Playground), including, without limitation,
sidewalks, parking areas, and landscaping. Imperial Owner will not be responsible to maintain
any outdoor art or structures installed or constructed by Tenant or Landlord. Should Imperial
Owner incur any such expense as a result of gross negligence or willful misconduct of Tenant,
Landlord or any agent, contractor, employee or licensee of Tenant or Landlord, then such
expense incurred shall be reimbursed to Imperial Owner by either Tenant or Landlord. In
connection with this Section J, should any insurance proceeds (“Insurance Proceeds”) be
received by Landlord, Tenant or Imperial Owner in connection with any expenses incurred
related to this Section J, then the party that receives such Insurance Proceeds shall promptly pay
same to the party that has paid any such expenses.
K.
Utilities. Tenant will contract for and pay the cost of all utilities necessary to
serve the Leased Premises, including, without limitation, water, sanitary sewer, electricity,
natural gas and telecommunications services; provided, however, Tenant will not be responsible
for contracting for and paying directly for water, sanitary sewer, electricity, and natural gas
unless and until Landlord provides a separate meter for only the Leased Premises for such utility
services. Landlord agrees to provide a separate meter for the Leased Premises no later than one
year from the date of the Lease. Notwithstanding the foregoing, Tenant is at all times responsible
for the Tenant’s Pro Rata Share of such utilities.
L.
Janitorial Service. Tenant will provide, at its option and at its expense, janitorial
service for the Leased Premises.
M.
Insurance. Before Tenant begins construction of the Tenant Improvements,
Tenant will procure and maintain (and cause its contractors to procure and maintain) general
liability insurance for the Leased Premises in the types and amounts shown in Exhibit "C"
attached hereto. Tenant will provide Landlord with certificates of insurance showing compliance
with the insurance requirements before Tenant opens the Leased Premises to the public.
Landlord will procure and maintain, at a minimum, (i) a policy of all risk extended coverage
insurance covering the Project (excluding property required to be insured by Tenant) endorsed to
provide replacement cost coverage and providing protection against perils included within the
standard Texas form of fire and extended coverage insurance policy, and (ii) commercial general
liability insurance with combined minimum limits of not less than Two Million Dollars
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($2,000,000) per occurrence for property damage and loss and bodily injury and death. All
insurance required under this section shall be from insurers having a minimum AmBest rating of
A7 or equivalent to the financial stability afforded by a self-insured risk pool.
N.
Imperial Owner’s Indemnity. Imperial Owner will indemnify and hold
harmless Tenant from and against any and all claims, losses, damages, causes of action,
suits, and liability of every kind, including all expenses of litigation, court costs, and
attorney's fees, for injury to or death of any person, or for damage to any property (i) that
occurs in or results from an occurrence on or around the Project (but not in the Leased
Premises) (except to the extent such claims, losses, damages, causes of action, suits, and/or
liability are caused by the gross negligence or willful misconduct of Tenant or Tenant’s
visitors, invitees, agents, contractors, employees, or licensees), and (ii) which is caused by or
in connection with any construction being performed on or around the Imperial Market
Land by the Imperial Owner, with the approval of the Imperial Owner, or at the direction
of the Imperial Owner (except to the extent such claims, losses, damages, causes of action,
suits, and/or liability are caused by the gross negligence or willful misconduct of Tenant or
Tenant’s visitors, invitees, agents, contractors, employees, or licensees). Imperial Owner
shall, at all times while construction is being performed on or around the Imperial Market
Land, maintain in effect commercial general liability insurance with combined minimum
limits of not less than Two Million Dollars ($2,000,000) per occurrence for property
damage and loss and bodily injury and death.
O.
Hazardous Substances. Except for cleaning supplies and paint of the types and
quantities customary for uses such as tenant’s use of the Leased Premises, Tenant will not use,
store, or keep any hazardous substances in or about the Leased Premises without the prior written
consent of Landlord. Except for cleaning supplies and paint, Landlord will not use, store, or keep
any hazardous substances in or about the Project without the prior written consent of Tenant.
Tenant shall store and use such cleaning supplies and paint in accordance with all applicable
laws. In this paragraph, "hazardous substances" means any substance that is toxic, ignitable,
reactive, or corrosive materials regulated by the state of Texas or United States Government or
its agencies.
P.
Right of Entry. With forty-eight (48) hours prior notice to Tenant, Landlord may
during normal business hours enter onto the Leased Premises for the purpose of inspecting the
Leased Premises (except during an emergency the Landlord may enter the Leased Premises
without notice); provided, however, Landlord shall not unreasonably interfere with the use and
occupancy of Leased Premises during such inspections.
Q.
Subletting or Assignment. Tenant may not, without Landlord’s prior written
consent, assign this Lease or rent or sublease the Leased Premises without Landlord’s prior
written consent. Landlord shall not consent to such subletting or assignment for any use or
purpose not stipulated in Article III Section E. The prohibition on subleasing the Leased
Premises without Landlord’s written consent does not apply to a sublease of space inside the
Building to provide for food and beverage services to Tenant visitors and employees if there is
no exterior sign advertising the food or beverage services. The prohibition on assignment does
not apply to an assignment of the Lease to the City pursuant to Article IV, Section H.
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R.
Eminent Domain. If all of the Leased Premises is condemned by a public entity,
in the lawful exercise of the power of eminent domain, this Lease terminates upon the date
possession is taken by the public entity. If only a part is condemned and the taking of that part
does not substantially impair the capacity of the remainder to be used for the purposes allowed
by this Lease as determined by Tenant, the Lease continues in effect. If the partial condemnation
substantially impairs the capacity of the remainder to be used for the purposes allowed by this
Lease in the opinion of the Tenant, the Tenant may terminate the Lease by giving written notice
within thirty (30) days of the date possession of the part is taken by the public entity.
S.
Casualty. If all of the Building is damaged by fire or other casualty (the
"Casualty"), this Lease terminates upon the date of the Casualty. If only a part of the Leased
Premises is damaged by the Casualty and the damage of that part does not substantially impair
the capacity of the remainder to be used for the purposes allowed by this Lease as determined by
Tenant, the Lease continues in effect. If the partial damage substantially impairs the capacity of
the remainder to be used for the purposes allowed by this Lease in the opinion of the Tenant, the
Tenant may terminate the Lease by giving written notice within sixty (60) days of the date of the
Casualty.
T.
Easements. Landlord may grant easements across the Leased Premises to third
parties during the term of the Lease so long as the easements do not materially and adversely
interfere with Tenant’s use of the Leased Premises. The Tenant will execute any instruments and
agreements as the Landlord may reasonably request in connection with the Landlord’s granting
of an easement pursuant to the foregoing sentence.
U. Continuation after Termination. Where any provision of this Agreement requires
a party to take any action within a specified time after termination of this Agreement, this
Agreement continues in effect after termination for the specified time for that purpose only.
V.
Removal of Personal Property. Tenant will remove all personal property from the
Leased Premises within sixty (60) days following termination of this Lease. Should Tenant fail
to timely remove all its property, Landlord may take possession of the Tenant property and sell
the same and keep the proceeds or have the property removed at the expense of the Tenant and
disposed of in any manner the Landlord deems appropriate.
W.
Name and Identification of Leased Premises. Except as otherwise approved by
the Landlord in writing, any signs, brochures, documents, or correspondence identifying or
referring to the Leased Premises or its activities will refer to the "Sugar Land Heritage Museum
and Visitor Center."
X.
Parking. Imperial Owner agrees that general parking will be provided within the
future public parking areas to be constructed as part of the Imperial Market project surrounding
the Land and Building. In addition to such general parking, Imperial Owner agrees that a
minimum of thirteen (13) designated parking spaces will be allocated at all times for use for
Tenant’s (and Tenant’s licensees’ and invitees’) exclusive use in the general location shown on
Exhibit "E" attached hereto, designated as “Primary Parking.” Additionally, until permanent
parking has been constructed within the surrounding Imperial Market project, temporary parking
shall be made available to Tenant in the general location shown on Exhibit "F" attached hereto,

011117 Final

9

designated as “Secondary Parking.” While Imperial Market is under construction, Tenant
acknowledges that there will be times when the parking described in this section will not be
available, but during such times, Imperial Owner agrees to use reasonable efforts (i) to provide
sufficient and convenient temporary parking for Tenant and its licensees and invitees, and (ii)
minimize the interference of such construction with Tenant’s use of the Leased Premises and the
parking described in this section.
Y.
Signage. Imperial Owner shall use reasonable efforts to include Tenant on
pedestrian wayfinding signs within the Imperial project (at Imperial Owner’s cost).
Z.
Firearms. To the extent permitted by law, Tenant shall have the right to prohibit
the open carry and/or concealed carry of firearms upon the Leased Premises.
AA. Services. Landlord shall furnish gas, water, and sewage and drainage services to
the Building, subject to the covenants, terms, and conditions of this Lease, force majeure, and
applicable law. With the Landlord’s assistance, Tenant will procure metered service for
electricity to the Leased Premises.
BB. Access. Landlord agrees and acknowledge that Tenant and its licensees and
invitees shall have a right and easement of enjoyment and access in and to all curb cuts,
roadways, driveways, aisles, walkways and sidewalks now or hereafter located on, over or upon
the Land and/or the Imperial Market Land for purposes of ingress, egress, passage and delivery,
by vehicles and pedestrians, and a perpetual non-exclusive easement over and upon and right to
use the parking areas now or hereafter located on, over and upon the Land and/or the Imperial
Market Land, for purposes of vehicular parking, which easement shall be appurtenant to and
shall run with and benefit the Leased Premises.
CC. Alterations. Tenant may, at its option, alter, modify, add to, or improve the
Leased Premises or install fixtures, equipment, or machinery on or in the Leased Premises
(collectively, "Alterations") without Landlord’s consent. Tenant will cause all work to be
performed in a diligent and workmanlike manner using new materials and in accordance with
applicable law and this Agreement. Landlord will own all the Alterations upon the termination of
this Lease unless Tenant provides written notice to Landlord within 30 days after termination of
this Agreement that Tenant will be removing the Alterations and taking the Alterations with
Tenant.
DD. Roof Improvements. Notwithstanding the preceding paragraph, Tenant may
make improvements to the roof, including improved access to the roof, for Tenant’s exclusive
use which are consistent with the character of the Building and do not harm or impair the
Building Structure. Landlord has the right to review and approve improvements to the roof, with
such approval not to be unreasonably withheld. This paragraph does not prohibit the Landlord
from accessing the roof to make any necessary maintenance or repairs to the Building or
Building Structure, including the roof.
IV.

MISCELLANEOUS PROVISIONS.

A.
Termination for Default. Either party may terminate this Agreement as provided
in this paragraph if the other party fails to comply with its terms. The party alleging the default
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will give the other party notice of the default in writing. If the party in default fails to cure the
default within thirty (30) business days of the date of the notice (and an additional reasonable
time after such receipt if (A) such failure cannot be cured within such thirty (30) business day
period, and (B) the party in default commences curing such failure within such thirty (30)
business day period and thereafter diligently pursues the curing of such failure), the party giving
the notice may either bring an action for specific performance of this Agreement or terminate
this Agreement by written notice to the other party, specifying the date of termination.
Termination of this Agreement for default does not affect the right of either party to seek any
other remedies for breach of contract as provided by law or this Agreement, including actual or
liquidated damages.
B.
Force Majeure. If either party cannot perform any obligation of this Agreement by
reason of force majeure, it will give notice of the force majeure to the other party in writing
within ten (10) days of the occurrence relied upon. The obligation of the party giving the notice,
to the extent and for the period of time affected by the force majeure, is suspended. The party
giving notice will endeavor to remove or overcome the inability with all reasonable effort. In this
paragraph, "force majeure" means acts of God, landslides, lightning, earthquakes, hurricanes,
storms, floods, or other natural occurrences; strikes, lockouts, insurrections, riots, wars, or other
civil or industrial disturbances; orders of any kind of the Federal or State government or of any
civil or military authority; explosions, fires, breakage or accidents to machinery, lines, or
equipment, or the failure of the system or water supply system; or any other cause not reasonably
within the control of the party claiming force majeure.
C.
Severability. If any provision of this Agreement is declared void or illegal by any
court or administrative agency having jurisdiction, the remaining provisions continue in effect as
nearly as possible in accordance with the original intent of the parties.
D.
Notice. Any notice required to be given by one party to another must be given in
writing addressed to the party to be notified at the address set forth below by: (a) delivering the
notice in person; (b) depositing the notice in the U. S. Mail, certified or registered, return receipt
requested, postage prepaid; or (c) by depositing the notice with Federal Express or another
nationally recognized courier service for next day delivery. Notice is deemed effective when sent
in accordance with clauses (a), (b) or (c) above. For the purposes of notice, the addresses of the
Parties, until changed by giving notice to the other as provided herein, is as follows:
If to the Landlord:
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Imperial Redevelopment District
c/o Allen Boone Humphries Robinson LLP
Attn: Stephen M. Robinson
3200 Southwest Freeway, Suite 2600
Houston, Texas 77027
Phone: (713) 860-6408
Fax: (713) 860-6608
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If to the Tenant:

City of Sugar Land
Attn: Phillip Wagner
2700 Town Center Blvd. North
Sugar Land, Texas 77479
Phone: (281) 275-2778

If to Imperial Owner: Imperial Market
Attn: James Murnane and Geoffrey Jones
198 Kempner Street
Sugar Land, Texas 77478
Houston, Texas 77004

Notices are deemed received on the date shown on the receipt, if sent by certified mail, or
on the date received, if delivered by hand.
E.
Entire Agreement. This Lease constitutes the entire understanding between the
parties and supersedes all prior or independent agreements between the parties covering the
subject matter hereof. Any change or modification hereof shall be in writing and signed by both
parties.
F.
Law Governing and Venue. This Contract is governed by the law of the State of
Texas and a lawsuit may only be prosecuted on this Contract in a court of competent jurisdiction
located in or having jurisdiction in Fort Bend County, Texas.
G.
Federal Tax Covenants. This paragraph G shall apply only if the Landlord
finances all or a portion of the Leased Premises with the proceeds of obligations the interest on
which is not includable in the gross income of bondholders, (the “Bonds.”) In addition, this
paragraph G shall apply only to the discreet physical portion of the Leased Premises financed
with such bonds. If Tenant enters into an Operating Agreement with a User, the User must make
the following representations in the Operating Agreement:
1. Certain Federal Tax Matters
The User is an organization exempt from federal income taxation as
provided in Section 501(a) of the Code by virtue of being described in
Section 501 (c)(3) of the Code;
The purposes, character, activities and methods of operation of the User
have not changed materially since its organization and are not materially
different from the purposes, character, activities and methods of operation
at the time of its determination by the Internal Revenue Service to be an
organization described in Section 501 (c)(3) of the Code (the
"Determination");
The User has not diverted a substantial part of its corpus or income for a
purpose or purposes other than the purpose or purposes (i) for which it is
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organized or operated or (ii) disclosed to the Internal Revenue Service in
connection with the Determination;
The User has not operated in a manner that would result in it being
classified as an "action" organization within the meaning of Section
1.501(c)(3)-(1)(c)(3) of the Regulations including, but not limited to,
promoting or attempting to influence legislation by propaganda or
otherwise as a substantial part of its activities;
With the exception of the payment of compensation (and the payment or
reimbursement of expenses) which is not excessive and is for personal
services which are reasonable and necessary to carrying out the purposes
of the User, no individual who would be a "foundation manager" within
the meaning of Section 4946(b) of the Code with respect to the User, nor
any Person controlled by any such individual or individuals or any of their
Affiliates, nor any Person having a personal or private interest in the
activities of the User has acquired or received, directly or indirectly, any
income or assets, regardless of form, of the User during the current Fiscal
Year and the 5 Fiscal Years preceding the current Fiscal Year, other than
as reported to the Internal Revenue Service by the User;
The User is not a "private foundation" within the meaning of Section
509(a) of the Code;
The User has not received any indication or notice whatsoever to the effect
that its exemption under Section 501(a) of the Code by virtue of being an
organization described under Section 501 (c)(3) of the Code has been
revoked or modified, or that the Internal Revenue Service is considering
revoking or modifying such exemption, and the User represents that such
exemption is still in full force and effect;
The User has timely filed with the Internal Revenue Service all requests
for determination, reports and returns required to be filed by it and such
requests for determination, reports and returns have not omitted or
misstated any material fact and has timely notified the Internal Revenue
Service of any changes in its organization and operation since the date of
the application for the Determination;
The User has not devoted more than an insubstantial part of its activities in
furtherance of a purpose other than an exempt purpose within the meaning
of Section 501(c)(3) of the Code;
The User has not taken any action, nor does it know of any action that any
other Person has taken, nor does it know of the existence of any condition
which would cause the User to lose its exemption from taxation under
Section 501(a) of the Code or cause interest on the Bonds to be includable
in the income of the recipients thereof for federal income tax purposes;
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The User is not currently under audit by the Internal Revenue Service nor
has the User received any notice from the Internal Revenue Service that an
audit is being considered.
Any certificate with respect to factual or financial matters signed by an
officer of the User and delivered to the Landlord shall be deemed a
representation and warranty by the User as to the statements made therein.
2. Tax Covenants. User will not take, or omit to take, any action that will adversely
affect the exclusion from gross income for federal income tax purposes of interest
paid on any Bonds used to reimburse for the premises, and, in the event of such
action or omission, it will use all reasonable efforts to cure the effect of such
action or omission. With the intent not to limit the generality of the foregoing,
User covenants and agrees that prior to the final maturity of such Bonds, unless it
has received and filed with the Landlord, an opinion of Bond Counsel to the effect
that failure to comply with any such covenant or agreement, in whole or in part,
will not adversely affect the exclusion from gross income for federal income tax
purposes of interest paid or payable on such Bonds:
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(a)

Maintenance of Exempt Status. User will (i) conduct its operations in a
manner that will result in its continued qualification as an organization
described in Section 501 (c)(3) of the Code as described in Article IV.G.1
above, of this Agreement, and (ii) timely file or cause to be filed all
materials, returns, reports and other documents which are required to be
filed with the Internal Revenue Service.

(b)

Diversion of Funds for Unrelated Purposes. User will not divert any
substantial part of its corpus or income for a purpose or purposes other
than those for which it is organized and operated as described in its
articles of incorporation.

(c)

Use of Net Sale Proceeds. User will not use or permit to be used, directly
or indirectly, in any trade or business carried on by any person who is not
an Exempt Person more than 5% of the net sale proceeds of any issue of
bonds. For purposes of the preceding sentence, (i) use of net sale proceeds
by an organization described in Section 501 (c)(3) of the Code with
respect to an unrelated trade or business, determined according to Section
513(a) of the Code, does not constitute a use by an Exempt Person; (ii) use
of any property financed with the net sale proceeds of the bonds
constitutes use of such proceeds to the extent of the cost of such property
financed with such proceeds; (iii) any use of the net sale proceeds of the
bonds in any manner contrary to the guidelines set forth in Revenue
Procedure 97-13, 1997-1 C.B. 632, or Revenue Procedure 2016-44, as
applicable, shall constitute the use of such proceeds in the trade or
business of one who is not an Exempt Person; and (iv) any use of the sale
proceeds of the bonds to pay costs of issuance shall constitute the use of
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such proceeds in the trade or business of one who is not an Exempt
Person.
(d)

"Federally Guaranteed" Obligations. User will not cause any issue of
Bonds to be treated as "federally guaranteed" obligations for purposes of
Section 149(b) of the Code.

(e)

Prohibited Facilities. None of the Premises will be used to provide any
airplane, sky-box or other private luxury box, facility primarily used for
gambling, or store the principal business of which is the sale of alcoholic
beverages for consumption off premises.

(f)

Notification of the Internal Revenue Service. User will timely notify the
Internal Revenue Service of any changes in its organizational documents
or method of operations affecting the tax-exempt status of User required
by the Regulations to be provided to the Internal Revenue Service to the
extent that the Internal Revenue Service does not already have knowledge
of any such changes.
Definitions. The following terms have the meanings assigned to them
below whenever they are used in this Agreement:
i.

"Exempt Person" means a state or local governmental unit or an
organization exempt from federal income taxation under Section
501(a) of the Code by reason of being described in Section 501
(c)(3) of the Code.

ii.

"Regulations" means the applicable proposed, temporary or final
Income Tax Regulations promulgated under the Code or, to the
extent applicable to the Code, under the Internal Revenue Code of
1954, as such regulations may be amended or supplemented from
time to time.

To the extent that published rulings of the Internal Revenue Service, or amendments to the Code
or the Regulations modify the covenants of User that are set forth in this Article VI or that are
necessary to preserve the excludability from gross income of interest on an issue of bonds for
federal income tax purposes, User, Tenant and the Landlord will comply with such modifications
H.
City Purchase Option for Acquisition of Land; Building. Tenant shall have the
right and option to purchase the Land and Building (collectively, the “Property”) from Landlord
upon the terms and conditions set forth in this Section H. Provided that Tenant is not in default
under this Lease as of the Exercise Date (hereinafter defined) and on the Closing Date
(hereinafter defined), Tenant shall have the right to purchase the Leased Premises for $1.00 (the
“Purchase Price”) at any time after the date of this Agreement until December 31, 2019 (the
“Purchase Option”). To exercise the Purchase Option, Tenant shall give written notice of the
exercise thereof to Landlord at any time during the term of this Agreement (the date upon which
Tenant provides such notice is herein called the “Exercise Date”). Failure to give such notice
timely and properly shall constitute a waiver of the Purchase Option.
011117 Final

15

The Purchase Price shall be paid in cash to Landlord at the closing, which shall occur
within ninety (90) days following the Exercise Date (the “Closing Date”). In the event Tenant
fails to pay the Purchase Price to Landlord in cash at the Closing Date, Tenant shall be in default
under this Lease and this Purchase Option shall be null and void.
On the Closing Date, provided Tenant properly pays the Purchase Price to Landlord,
Landlord shall execute and deliver to Tenant a special warranty deed conveying the Property to
Tenant subject only to the Existing Encumbrances (hereinafter defined); otherwise, the
conveyance shall be on an “as is”, “where is” basis, with all faults and otherwise without any
warranty or representation of any kind or character with respect to the condition of the Leased
Premises (all of which shall be confirmed in the special warranty deed). Taxes and other
expenses of ownership or operation of the Property and any revenue from the operation of the
Property shall be prorated as of the Closing Date. On the Closing Date, Tenant may, at Tenant’s
sole cost and expense, obtain an Owner’s Title Policy in an amount acceptable to Tenant and the
title company.
The term “Existing Encumbrances” shall mean and refer only to those easements,
restrictions, and other matters of record affecting title to the Property as of the date hereof
together with any additional easements, restrictions or other matters placed of record against the
Property after the date hereof which are approved by Tenant or which result from Tenant’s
failure to perform its obligations, covenants and agreements under this Agreement; provided,
however, in all events Landlord shall be obligated to discharge, at its cost and expense, any and
all deeds of trust liens and other liens against the Property or any portion thereof (other than liens
arising from the failure of Tenant to perform its covenants and obligations under this
Agreement).
Notwithstanding any contrary provision of this Agreement, Tenant shall have the right to
specifically enforce Landlord’s obligations under this Section H(without the necessity of posting
any bond or other security).
Upon the City’s acquisition of the Property, the City shall have the option to amend this
Lease and the lease with any other tenant in the Building to remove the rights and responsibilities
of Imperial Market so long as the City assumes such removed responsibilities.
I.
Redevelopment Agreement. This Lease is in compliance with and gives effect to
the parties’ obligations pursuant to Section 3.07 of the Redevelopment Agreement, as amended,
dated May 3, 2016, among the City, the District and Imperial Johnson, LLC.
J.
Beneficiary Under Development Agreement with Imperial Market. Pursuant to a
Development Agreement between Imperial Market Development, LLC and Cherokee Sugar
Land, L.P. and the State of Texas dated June 13, 2016, and recorded in the Fort Bend County
deed records, Landlord has certain rights under such Development Agreement as successor in
interest to the Land, defined as the Seller Out Tract in the Development Agreement. Parties
agree that Tenant also has certain rights as an “Out Tract User” as it pertains to the Seller Out
Tract under the terms of such Development Agreement.
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(Execution Pages to Follow)

011117 Final

17

EXECUTED as of the date noted above.
LANDLORD:
IMPERIAL REDEVELOPMENT DISTRICT

By:
Name: ____________________________________
Title: ___________________________________
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TENANT:
CITY OF SUGAR LAND, TEXAS
By:
Name:
Title:

IMPERIAL OWNER:
IMPERIAL MARKET DEVELOPMENT, LLC
By:
Name: ____________________________________
Title: ___________________________________
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EXHIBIT "A"
(Land)

011117 Final

20

011117 Final

21

011117 Final

22

EXHIBIT "B"
(Tenant Improvements)
Those general improvements as reasonably agreed to between Tenant and Landlord, including,
but not limited to:

Partitions / Finishes
-

Interior dry wall for office, conference, and exhibit space

-

Painting of interior dry wall

-

Interior doors

-

Cabinets

-

Resilient Base at all partitions

-

Acoustical ceiling for offices and conference

-

Painting of ceiling

-

GFRG light reflectors

-

Miscellaneous structural steel for bracing, as needed

Plumbing
-

Sink and countertop

HVAC
-

Runouts and ductwork from existing ductwork

Electrical
-

Service and distribution from existing electrical runs

-

Lighting branch wire

-

Telecommunications data
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EXHIBIT "C"
(Tenant Insurance Requirements)

Article I. LANDLORD
Article II. MINIMUM

INSURANCE

POLICY

LIMITS

FOR

PROPERTY

LEASE

AGREEMENTS
Minimum Limits
Commercial General Liability insurance at a minimum combined single limits of $1,000,000 peroccurrence and $2,000,000 general aggregate for bodily injury, property damage. Coverage should
include fire damage legal liability.
Workers Compensation insurance at statutory limits, including Employers Liability coverage a minimum
limits of $500,000 each-occurrence each accident/$500,000 by disease each-occurrence/$500,000 by
disease aggregate.
Commercial Property insurance to provide replacement cost contents and improvements to the leased
building.

Additional Requirements
Waiver of Subrogation - Waiver of Transfer of Rights of Recovery Against Others in favor of the Landlord
is required for all coverages.
Landlord must be included as an additional insured on all coverages except Worker’s Compensation and
Employers’ Liability. All policies must be written on per "occurrence basis".
Thirty (30) day Notice of Cancellation in favor of Landlord; such certificates shall provide for unequivocal
thirty (30) day notice of cancellation or material change of any policy limits or conditions
Insurance must be purchased from insurers having a minimum AmBest rating of A 7 or the equivalent to
the financial stability afforded by a self-insured risk pool.
The tenant shall furnish Certificate of Insurances evidencing the required coverage cited herein prior to
occupying the building.
Landlord may at any time reduce the limits of liability or part of the insurance requirements established
by this document for a lease agreement with the Landlord to provide occupancy of a building for which
this insurance applies, if the Landlord determines that the reduction will not unreasonably expose the
Landlord to a risk of liability or loss. Risk Management must authorize any reduction of these insurance
requirements in writing before the reduction is effective.
Note: CSL = Combined Single Limit
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EXHIBIT "D"
(Tenant Uses)
Uses generally consistent with those taking place at heritage museum and visitor center
Museum Space
-

Displays of artifacts, historical documentation

-

Exhibits, including interactive exhibits

-

Video, audio, or other multi-media programming

-

Guided and self-guided tours

-

After hours special events use

-

Office space for the exclusive use of Museum’s staff, visitors, or invitees, but not for
commercial use for rent to unaffiliated or unassociated third parties for more than one
week to the same third party user, without the written approval of Imperial Owner.

-

Conference space for the exclusive use of Museum’s staff, visitors, or invitees, but not
for commercial use for rent to unaffiliated or unassociated third parties for more than one
week to the same third party user, without the written approval of Imperial Owner.

-

Common area space including hallways, foyer, restrooms, and break rooms

Programming for school field trips, or other community group use

Visitor Center
-

Distribution of traveler information

-

Visitor data collection point

-

Displays of community information

-

Exhibits, including interactive exhibits

-

Video, audio, or other multi-media programming

-

Exposure and display of cultural arts

-

Retailer for Sugar Land brand collateral, tourism collateral, and ticket sales
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-

Office space for the exclusive use of Visitor Center’s staff, visitors, or invitees, but not
for commercial use for rent to unaffiliated or unassociated third parties for more than one
week to the same third party user, without the written approval of Imperial Owner.

-

Conference space for the exclusive use of Visitor Center’s staff, visitors, or invitees, but
not for commercial use for rent to unaffiliated or unassociated third parties for more than
one week to the same third party user, without the written approval of Imperial Owner.

-

Common area space including hallways, foyer, restrooms, and break rooms
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EXHIBIT "E"
(Location of Dedicated Parking)
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EXHIBIT "F"
(Temporary Parking Area)
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EXHIBIT "G"
(Imperial Market Land)
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